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AGREEMENT FOR PURCHASE AND SALE OF REAL PROPERTY 
AND ESCRO\V INSTRUCTIONS 

THIS AGREENfENT FOR PURCHASE AND SALE OF REAL PROPERTY 
AND ESCROW INSTRUCTIONS (the "Agreement") is made as of March&, 1997, by 
and between McDONNELL DOUGLAS REALTY COMPANY, a California corporation 
("SELLER"), and VESTAR DEVELOP.MENT CO., an Arizona corporation ("BUYER"), 
based upon the following facts: 

RECITALS 

A. SELLER is the owner of that certain land located at 190th Street ·and 
Norrnandie Avenue in the City of Los Angeles (the "City"), County of Los Angeles (the 
"County"), State of California depicted on Exhibit "A" attached hereto. 

B. SELLER desires to sell to BUYER all or a portion of the above-
described land as determined· and defined pursuant to the provisions of Section 1.1, together 
with all easements and other rights appurtenant thereto and all improvements thereon (the 
"Property"), and BUYER desires to purchase the Property from SELLER, on the terms and 
conditions set forth in this Agreement. 

NOW, THEREFORE, in consideration of these premises and the conditions 
and covenants set forth in this Agreement, aria for other good and valuable. consideration the 
receipt and adequacy of which are hereby acknowledged, SELLER and BUYER agree as 
follows: 

ARTICLE I 

AGREEMENT AND PURCHASE PRICE 

1.1 Purchase and Sale of the Propertv; Reparcelization. SELLER hereby 
agrees to sell the Property (as determined and defined pursuant to this Section) to BUYER, 
and BUYER hereby agrees to purchase the Property from SELLER, upon the terms and 
conditions set forth in this Agreement. 

(a) Configuration of Property; Entrv Road. The Net Land Area (as 
defined in Section l.l(c)) of the Property shall comprise between 25 and approximately 41.9 
acres (i.e., the actual size of the Contemplated Site plus the Additional Area, each as defined 
below). The possible boundaries of the Property are crosshatched and designated on Exhibit 
"A" attached hereto as the "Contemplated Site.u As shown on Exhibit "A" attached hereto, 
the Contemplated Site abuts, but does not include any portion of, the Southern Pacific 
Railroad right-of-way adjacent to Normandie Avenue to the east, 190th Street to the north, 
and the westerly boundaries of contemplated Parcels 8 and 9 as depicted on Exhibit "A" 
attached hereto (the "Western Boundaryu). BUYER shall have the right to include within 
the Property all or a portion of the area immediately to the west of the Contemplated Site 
shown crosshatched on Exhibit II A" as the 11 Additional Area, 11 provided that the portion of 
the Additional Area so included shall conform to the following and the criteria described in 
Exhibit II A-1" attached hereto: 

(i) BUYER shall not have elected to exclude any portion of the 
Contemplated Site from the Property as permitted below. 

(ii) the portion of the Additional Area included within the Property 
shall be contiguous to the remainder of the Property except to the extent the Entry Road (as 
defined below) separates a portion of the included Additional Area lying to the west of the 
Entry Road as described below or in attached Exhibit "A-1 "; 
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(iii) the Western Boundary shall be formed by one (1) line segment 
drawn perpendicular from 190th Street on the north to the southerly boundary of the 
Additional Area on the south; 

(iv) the remaining (i.e., westerly) portion of the Additional Area not 
designated for inclusion within the Property shall be at least 200 feet in width at its 
narrowest point (f. e., at least 200 linear feet of frontage on I 90th Street); 

(v) if SELLER elects to develop the Entry Road, the western edge 
of the Entry Road shall be no further east than the Western Boundary (except for the portion 
of the Entry Road that transects the Property in accordance with Exhibit "A-1 "), and the 
Entry Road shall be excluded from the Property; and 

(vi) if SELLER elects to develop the Entry Road, the portion of the 
Additional Area not included within the Property shall contain, at SELLER's election, at 
least 300 linear feet of frontage on the Entry Road to the east. 

In the event BUYER does no·t elect to include any of the Additional Area within the 
Property, BUYER shall have the right to exclude a portion of the Contemplated Site from the 
Property, provided that such reduction in area shall conform to the following and the 
additional criteria depicted in Exhibit "A-1" attached hereto: 

(1) the Western Boundary shall be formed by one (1) line 
segment drawn perpendicular from I 90th Str~t on the north to the southerly boundary of the 
Contemplated Site on the south, except that if (y) SELLER elects to develop the Entry Road 
and BUYER or SELLER elects to locate the Entry Road adjacent to the Western Boundary 
or (z) BUYER elects to include the Denker Addition, as defined below, in the Property as 
permitted below), the Western Boundary shall be formed by a curving boundary meeting the 
requirements described in attached Exhibit "A-1" (subject to SELLER's right to configure all 
or a portion of the Entry Road to the west of the Western Boundary, in which event 
SELLER shall provide an acceS"s easement, all as described below in this Section); 

(2) the Net Land Area of the Property shall not be less than 
twenty-five (25) acres. 

BUYER shall give SELLER notice of BUYER's elections specified above 
regarding the configuration of the Property on or before the later of May 25, 1997 or the 
date fourteen (14) days prior to the City's public hearing regarding the environmental impact 
report and tentative parcel map for the 170-Acre Parcel (as defined below). By the date 
seven (7) days after BUYER makes its elections specified above, SELLER shall have the 
right to elect in its sole and absolute discretion to develop an entry road to the remainder of 
the 170-Acre Parcel (the "Entry Road") at the location depicted on attached Exhibit "A" as 
the "Ingress-Egress and Utility Easement" (if the Property does not include any of the 
Additional Area) or at a location in accordance with the criteria described above and in 
Exhibit "A-1" (if BUYER elects to include all or a portion of the Additional Area within the 
Property). In addition to BUYER's right to include all or a portion of the Additional Area in 
the Property as described above, if SELLER does not elect to develop the Entry Road 
BUYER shall have the right to include within the Property the western half of Denker not 
located within the Contemplated Site, extending the minimum necessary distance south from 
190th Street to permit BUYER to build a road for ingress and egress purposes in conformity 
with the criteria described in attached Exhibit "A-1 ". After BUYER and SELLER make the 
elections described above, BUYER and SELLER shall cooperate in good faith and agree to 
any reasonable modifications of the configurations of the Property and the Entry Road (if 
SELLER has elected to develop it) as may be requested by the City in finalizing the 
alignment of the Entry Road and shall otherwise cooperate with each other in connection 
with finalizing the Western Boundary and the alignment of the Entry Road (if SELLER elects 
to develop it). Notwithstanding the foregoing provisions of this Section, if SELLER elects to 
develop the Entry Road, SELLER shall retain the right configure all or any portion of the 
Entry Road in any location SELLER desires to the west of the Property, provided that 
SELLER provides BUYER reasonable access to the Entry Ro;3-d over SELLER's adjacent 
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property (i.e., SELLER's property 1 ying benveen the Entry Road and the Property) at nvo 
reasonable locations (but neither being closer to 190th Street than adjacent to the southerly 
boundary of Parcel 9 as depicteD in attacheD Exhibit "A-1" or the western prolongation 
thereof) and subject to the requirement that such access will not unreawnably and adversely 
impair the ingress and egress to the Property (or the view corridor between the Western 
Boundary and the southwest comer of Parcel 9 as depicted on attached Exhibit "A-1 "). 

(b) Reparcelization. BUYER and SELLER acknowledge that, as of 
the date of this Agreement, the Property is part of the approximately 170-Acre Parcel as 
depicted in Exhibit "A-2" attached hereto (the ''170-Acre Parcel") and that, since the 
California Subdivision Map Act prohibits the sale of property that is not a separate legal 
parcel, the 170-Acre Parcel must be reparcelized to establish the Property as a separate legal 
parcel in order to lawfully consummate the sale of the Property. Upon execution of this 
Agreement, SELLER shall make diligent, reasonable efforts to complete the Reparcelization 
on as defined in, and pursuant to, the provisions of Section 1.4. SELLER and BUYER 
acknowledge and agree that the conveyance of the Property from SELLER to BUYER and 
the purchase of the Property by BUYER are expressly conditioned upon completion of the 
Reparcelization by the Deadl!ne Date (as defined in Section 1.5(a)). The legal description of 
the Property to be contained in the Grant Deed described in Section 1.3 will be as set forth 
in the survey used by the City to complete the Reparcelization. 

(c) Base Purchase Price. Subject to adjustment pursuant to the 
provisions of this paragraph, the base purchase price for the Property (the "Base Purchase 
Price11

) shall be $10.10 per square foot of NeTLand Area within the Property. For the 
purposes of this Agreement,-" Net Land Area" shall mean the gross land area of the Property 
as will be set forth in the survey used by the City to complete the Reparcelization, excluding 
therefrom any portion of- the Property locaterl as of the time of the Closing (as defined in 
Section 4.2) on any tract map or tentative or final subdivision map within any roads, streets, 
alleys, easements or rights-of-way which prevent such portion of the Property from being 
reasonably used in connection with BUYER's development of the Property (e.g., there shall 
be no exclusion for building set-back areas or normal utility easement areas or areas usable 
for purposes such as parking or landscaping). SELLER and BUYER acknowledge that they 
estimate that the square footage of Net Land Area of the Contemplated Site is approximately 
40 acres (i.e., approximately 1, 742,400 square feet) such that the Base Purchase Price will 
be $17,598,240. To the extent the Net Land Area of the Property exceeds 1,742,400 square 
feet, the Base Purchase Price shall be increased by $10.10 per square foot of additional Net 
Land Area (but the Property shall not exceed 2,178,000 square feet of Net Land Area as set 
forth above in Section 1.1), and to the extent the final of Net Land Area of the Property is 
less than 1,742,400 square feet, the Base Purchase Price shall be decreaserl by $10.10 per 
square foot of reduced area (but the Property shall not be less than 1,089,000 square feet of 
Net Land Area as set forth above in Section l.l(a)). 

SELLER and BUYER acknowledge that the Base Purchase Price of $10.10 per 
square foot of Net Land Area has been calculated on the basis of proforma projections 
preparerl by BUYER showing a 12% per annum return on investment calculated by dividing 
the projecteD net operating income from the Property ("NOI") by the total projecteD net 
project costs of BUYER's contemplated development of the Property ("NPC"), all as set 
forth in the Project Proforma attached hereto as Exhibit "D" (the "Project Proforma"). 
SELLER and BUYER agree that, two weeks prior to the Closing Date (as defined in Section 
4.2), BUYER shall update the Project Proforma to include BUYER's good faith best estimate 
of each amount shown in the Project Proforma based upon documented information where 
available (evidence of which shall be supplied to SELLER with reasonable supporting 
information) and reasonable estimates (together with reasonable supporting information) 
where documented information is not available. In the event the return on investment (i.e., 
NOI dividerl by NPC) shown in such updated Project Proforma is higher than 12% per 
annum, the Base Purchase Price shall be increased by an amount equal to one-half (1/2) of 
the amount by which the Base Purchase Price would need to be increased in order for the 
updated Project Proforma to show a return on investment of 12% per annum. The. 
immediately preceding procedure for recalculation of the Base Purchase Price shall be 
repeated as of the date eighteen (18) months after the Closing_ Date, but using actual cost and 
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income amounts for such 18-month period and updated estimates for future periods in place 
of amounts previously projected in the updated Project Proforma. The resulting calculation 
of the Base Purchase Price (i.e., S 10.10 per square foot plus 1/2 of any increase necessary to 
cause the updated Project Proforma to continue to show a 12% return per annum) shall be 
the final calculation of the Base Purchase Price, and if the final Base Purchase Price shall be 
greater than the amount calculated and paid at the Closing BUYER shall pay the entire 
remainder of the Base Purchase Price to SELLER pursuant to Section 1.2(d), or in the event 
the final Base Purchase Price is less than the amount paid upon the. Closing SELLER shall 
refund the excess to BUYER pursuant to Section 1.2(d). In no event shall the Base Purchase 
Price be less than $10.10 per square foot of Net Land Area. 

(d) Incremental Purchase Price. In addition to the Base Purchase 
Price, BUYER shall pay SELLER additional purchase price (the 11 lncremental Purchase 
Price 11

) which shall be payable only from the sources, and on the terms, set forth in 
Section 1.2(d). The Incremental Purchase Price shall be an amount equal to $12.00 per 
square foot of Net Land Area less the Base Purchase Price as it may be modified pursuant to 
Section 1.1(c) (e.g., the Incremental Purchase Price will be Sl.90 per square foot if the Base 
Purchase Price is S10.10 per srruare foot) provided the entire amount of the Incremental 
Purchase Price is paid by BUYER to Sf.LLER on or before the date three (3) years after the 
Closing Date. In the event the entire amount of the Incremental Purchase Price is not paid to 
SELLER on or before the date three (3) years after the Closing Date, the Incremental 
Purchase Price shall be increased to an amount equal to Sl3.00 per square foot of Net Land 
Area of th.e Property less the amount of the Base Purchase Price (as it may be modified 
pursuant to Section l.l(c)), and the Incremental Purchase Price shall continue to be paid only 
from the sources, and on the.terms, set forth in Section 1.2(d). The Base Purchase Price and 
Incremental Purchase Price are sometimes referred to collectively in this Agreement as the 
"Purchase Price." 

1.2 Terms of Pavment. BUYER's payment of the Purchase Price shall be 
accomplished as follows: 

(a) Initial Deposit. Concurrently with the Opening of Escrow (as 
defined in Section 4.1), BUYER shall deposit into Escrow cash in the amount of Seventy
Five Thousand Dollars (S75 ,000) (the 11 Initial Deposit 11

). The Initial Deposit shall be 
returned to BUYER upon BUYER's demand on or before the Contingency Date (as defined 
in Section 1.2(b)) as permitted pursuant to Section 2.3 or Section 2.4 or in the event the 
Closing fails to occur other than due to a default by BUYER under this Agreement; the 
Initial Deposit shall be otherwise non-refundable. 

(b) Second Deposit. On or before the date ninety (90) days after 
the date of this Agreement (the u Contingency Date"), BUYER shall deposit into Escrow 
additional cash in the amount of One Hundred Twenty-Five Thousand Dollars ($125,000) 
(the usecond Deposit"). The Second Deposit shall be returned to BUYER in the event the 
Closing fails to occur other than due to a default by BUYER under this Agreement; the 
Second Deposit shall be otherwise non-refundable. Upon the date of deposit, each of the 
Initial Deposit and the Second Deposit immediately shall be invested by Escrow Holder in 
accordance with instructions from BUYER and at BUYER's sole risk, with all interest to be 
earned for BUYER's benefit. The Initial Deposit and the Second Deposit are referred to 
collectively this Agreement as the "Deposit". 

(c) Closing Pavment. The balance of the adjusted Base Purchase 
Price, as calculated two weeks prior to the Closing pursuant to Section l.l(c), shall be 
deposited into Escrow by BUYER in cash or by wire tra11sfer prior to the Closing. The 
amount of any adjustment of the Base Purchase Price to be made 18 months after the Closing 
Date pursuant to the provisions of Section 1.1 (c) shall be paid by BUYER or SELLER, as 
the case may be, on or before the date twenty-one (21) months after the Closing Date. 

(d) Incremental Purchase Price. The Incremental Purchase Price, as 
calculated pursuaJ1 t to Section 1.1 (d), shall be paid as follows: 
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(i) So long as the Incremental Purchase Price has not been 
paid in full, BUYER shall pay to SELLER an amount equal to 75% of the City 
Consideration (as defined in Section 1.9), each portion of which shall be paid within 
thirty (30) days after receipt by BUYER or its successors or assigns from time to 
time. (After the Incremental Purchase Price has been paid in full, SELLER shall 
continue to receive 50% of the City Consideration pursuant to provisions of 
Section 1.9 as additional purchase consideration in addition to the payment of the 
Incremental Purchase Price.) 

(ii) So long as the Incremental Purchase Price has not been 
paid in full, BUYER shall pay to SELLER an amount equal to 50% of all Percentage 
Rent received by BUYER or its successors or assigns during the first fifteen (15) 
years of the operation of the Property after the date of issuance of the initial · 
certificate of occupancy for the "anchor tenant" of the development on the Property, 
each portion of which amount shall be paid to SELLER ""ithin thirty (30) days after 
receipt by BUYER or its successors or assigns from time to time. For the purpose of 
this Agreement, "Percentage Rent" shall mean all amounts received from tenants, 
licensees, concessionaires or other occupants or users of the Property or any 
improvements located thereon. which are calculated as a percentage or other share of 
the amount of income, profits, receipts or revenues received by the tenant, licensee, 
concessionaire or other occupant or user. BUYER agrees to market and lease the 
Property and the improvements located thereon on terms standard in the industry 
relative to percentage rent (e.g., without minimizing or omitting percentage rent or 
making other arrangements for the pt.i[poses of evading payment to SELLER pursuant 
to this Agreement).· 

(e) BUYER's Contribution. BUYER shall pay to SELLER the 
amount of Buyer's Contribution, as calculated pursuant to Section 1.5(c) at the time specified 
in the last sentence of Section 1.5(c). 

1.3 Grant Deed. SELLER's conveyance of the Property shall be made by 
a grant deed in the form attached hereto as Exhibit "B" (the "Grant Deed") and a General 
Assignment in the form attached hereto as Exhibit "C" (the "General Assigrunent''). 

1.4 Entitlements. 

(a) Buyer's Contemplated Improvements and Master Plan. 
SELLER and BUYER acknowledge that BUYER contemplates using the Property for the 
construction and operation of a shopping center containing retail space and related 
improvements and equipment ("Buyer's Contemplated Improvements"), as tentatively and 
alternatively depicted in Exhibit "A" attached hereto (the "Site Plan"). SELLER and 
BUYER further acknowledge that SELLER is processing a master plan of development for 
the 170-Acre Parcel to obtain a vesting tentative map and final map, declarations, 
certifications and approvals under the California Environmental Quality Act (" CEQA "), 
including a certified and approved Master EIR under California Public Resources Code 
§ 21125, and other general land use approvals authorizing the Property to be developed as a 
retail shopping center containing up to 11,250 square feet of building space and incidental 
improvements per acre (but in no event more than 450,000 square feet of improvements) 
consistent with the Site Plan, and approximately 130 acres to be developed for office and 
industrial uses. The foregoing described master plan of development and approvals are 
referred to collectively in this Agreement as the "Master Plan," and a preliminary depiction 
of the Master Plan, as currently contemplated by SELLER, is attached hereto as Exhibit "F". 
As part of the foregoing, SELLER will be seeking to obtain a permit to authorize the Site 
Work (as defined in Section 1.5(a)) and all permits and approvals required for the 
construction of Seller's Offsite Improvements (as defined in Section 1.5(a)). BUYER 
specifically acknowledges that the :1\Jaster Plan (including the draft Master EIR being 
processed under CEQA) does not contemplate construction of an auto dealership or a hotel 
on the Property, and BUYER shall be solely responsible at its expense for obtaining zoning, 
CEQA approvals and other land use approvals pertaining to such uses. 
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(b) Reparcelization. In connection with its processing of the Master 
Plan, SELLER will be processing one or more parcel maps or other appropriate subdivision 
procedures with the City and the County for the purposes of reparcelizing the Property as a 
separate legal parcel (the "Reparcelization"). The Reparcelization ·shall include 
subparcelizing the Property into up to thirteen (13) separate legal parcels, a proposed 
configuration of which has been submitted to the City as depicted in the draft parcel map 
attached hereto as Exhibit "E" (the "Draft Parcel Map"). BUYER shall have the right at its 
sole cost to cause SELLER to modify the configuration of the subparcels within the Property 
as shown on the Draft Parcel Map (including by lot line adjustment in accordance with 
applicable law if the Reparcelization has been completed), subject to SELLER's reasonable 
approval and provided that any such modification shall not impede or delay the approval of 
the Master Plan (including CEQA approvals), or completion of the Reparcelization in 
accordance with the then-existing minimum City processing period, or the Closing. 

(c) Cost Reimbursements bv BUYER. In addition to BUYER's 
rights and obligations under Section 1.4(b), BUYER shall reimburse SELLER for any 
incremental cost of completing the Reparcelization caused by subparcelizing the Property into 
separate legal parcels (as compared with what the cost would be were the Property left as 
one legal parcel); however, SELLER.and BUYER agree and acknowledge that such 
reimbursement shall be limited to the sum of S4,000 (i.e., the incremental cost to date for 
SELLER's preparation of the subparcelization included in the Draft Parcel Map) plus the 
in creme~ tal cost that will be caused by BUYER's new designation of the subparcelization to 
be included in the revision of the Draft Parcel Map as described above (or lot line adjustment 
thereafter), or other matters pertaining to the-subparcelization after the date-of this 
Agreement. In addition, BUYER agrees to reimburse SELLER for the increased cost in 
completing the Master Plan or Reparcelization (including CEQA declarations and approvals) 
resulting if SELLER agrees at BUYER's request to revise the processing of the Master Plan 
or the Reparcelization (including subparcelization of the Property) after the Contingency 
Date, or if additional costs are caused by SELLER's receipt from BUYER of additional or 
revised information after the Contingency Date regarding BUYER's intended parcelization, 
development or use of the Property or Buyer's Contemplated Improvements (e.g., a change 
in intended development by BUYER could require additional or revised traffic analyses and 
other environmental documentation which would be completed at BUYER's expense); 
provided, however, that at least thirty (30) days prior to the Contingency Date, SELLER 
shall request from BUYER all specific information necessary to process the Master Plan and 
Reparcelization (including the subparcelization) based on the intended development and use 
of the property. 

(d) Processing of Master Plan and Reparcelization. Upon the 
execution of this Agreement, SELLER shall make diligent, reasonable efforts, at its own 
expense, to process the Master Plan and the Reparcelization, provided that SELLER shall not 
be obligated to complete the Master Plan or Reparcelization if either would require SELLER 
to pay any amount or perform any act (other than ordinary processing) or subject any asset 
other than the Property or remainder of the 170-Acre Parcel to any lien or contribution 
obligation except as set forth in this Agreement. BUYER agrees to reasonably cooperate in 
the Master Plan and the Reparcelization by providing, at BUYER's expense, such conceptual 
site plans and other information regarding BUYER's intended parcelization, development and 
use of the Property and Buyer's Contemplated Improvements as may be required by the City 
or other public agency or otherwise reasonably requested by SELLER. SELLER and 
BUYER acknowledge that SELLER's obligations to pursue the Master Plan and 
Reparcelization will not include the obligation to obtain any permits or approvals for specific 
improvements on the Property. Although SELLER will be responsible for certain onsite and 
off site improvements as described in Section 1.5(a), BUYER shall be responsible to prepare 
and process, and obtain, at BUYER's expense, all permits, approvals and licenses with 
respect to all applications, site plans, maps and CEQA documentation (beyond those required 
to complete the Master Plan and Reparcelization), plans and specifications, drawings and 
other items required in connection with further parcelization of the Property beyond the 
Reparcelization to create specific tenant parcels or building pads or otherwise in connection 
with the development, construction, use or occupancy of the Property orimprovements to be 
constructed thereon (other than the Site Work to be accompli~hed by SELLER pursuant to 
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Section 1.5(a)), including, but not limited to, conditional use permits, grading, building and 
occupancy permits and liquor licenses. SELLER shall have a right to make modifications to 
the Master Plan during processing, provided that all modifications having any material 
impact on BUYER's ability to develop, lease, operate or use the Property for the 
development of Buyer's Contemplated Improvements shall be subject to BUYER's reasonable 
approval. In processing BUYER's approvals for the Property, BUYER shall have the right 
to modify the Site Plan (without, however, increasing the gross square footage of interior 
building space to be constructed on the Property above 11,250 square feet per acre of the 
Property square feet in the aggregate or above 30,000 square feet of restaurant space or 
providing for more than 4,000 theater seats) and Buyer's Contemplated Improvements from 
time to time in order to accommodate the desires and needs of prospective tenants or 
otherwise as BUYER shall consider reasonable, provided that all material modifications 
(including all material aspects of exterior architecture) shall not violate the restrictions 
described in Section 1. 8 and shall be subject to SELLER's reasonable approval with the goal 
of coordinating BUYER's development of the Property with the overall development of the 
170-Acre Parcel. SELLER shall not unreasonably withhold or delay its consent to such 
proposed modifications, and provided further that modifications shall not impede or delay 
approval of the Master Plan (including CEQA approvals) or completion of the 
Reparcelization in accordance with the then-existing minimum City processing periods, or the 
Closing. 

_ (e) BUYER's Land Use Approvals. BUYER shall have the right, 
at its sole cost and expense, to process plans and approvals for Buyer's Contemplated 
Improvements throughout the duration of the -Escrow and concurrently with ·sELLER's 
processing of the Reparcelization and Master Plan, provided that such efforts shall not 
materially delay or impede SELLER's processing of the Master Plan or the Reparcelization 
and -no rezoning, approval or other action that would impose any exaction or condition 
against, or alter the current land use entitlements or approvals pertaining to, the Property or 
any other property of SELLER shall be taken prior to the Closing unless made expressly 
contingent upon the occurrence of the Closing. BUYER agr~s to use diligent efforts, at its 
sole cost and expense, to obtain all permits and approvals required for the development, 
construction, operation and use of Buyer's Contemplated Improvements (beyond those 
required of SELLER in its processing of the Master Plan pursuant to this Agreement), 
including but not limited to, rezoning, general use permits, variances, CEQA approvals, site 
plan and conditional use permit and approvals and other general land use and development 
approvals (collectively, the "Land Use Approvals"). BUYER's obtaining the Land Use 
Approvals (encompassing the Site Plan, as it may be revised by BUYER permitted pursuant 
to Section 1.4(d)) subject only to conditions that are acceptable to BUYER in BUYER's sole 
and absolute discretion shall be a condition to the Closing; provided, however, that BUYER 
shall have the right to disapprove the conditions to the Land Use Approvals only to the 
extent that such conditions are not caused by BUYER's revision of the Site Plan or other 
plans pertaining to the land Use after the Contingency and such conditions constitute material 
modifications or additions to the proposed conditions communicated by the City's 
representatives to BUYER or otherwise reasonably known to BUYER as of the Contingency 
Date (collectively, the "Anticipated Conditions") and only if, in the event any such new or 
modified condition consists of, or can be satisfied by, the payment of additional money, such 
amount exceeds $50,000 and SELLER does not agree to pay such excess over $50,000 when 
due on BUYER's behalf. 

(f) BUYER's Specific Site Approvals. SELLER and BUYER 
acknowledge that the "Land Use Approvals" shall not include approvals of building plans or 
specifications, architectural approvals, grading or building permits, use, liquor or occupancy 
permits or other approvals, permits or licenses beyond the general site and use permits 
described above (collectively, the "Specific Site Approvals"). BUYER shall have until 
June 15, 1997 to satisfy itself that it will be able to obtain the Specific Site Approvals on 
terms and conditions acceptable to BUYER and its prospccti ve tenants and, if BUYER is not 
so satisfied, BUYER may terminate this Agr~ment on or before June 15, 1997; provided, 
however, that BUYER may not so terminate this Agreement as to the Specific Site Approvals 
for one of the prospective tenants named in Section 2.4 unless such tenant has terminated its 
agreement to lease (if any) with BUYER as described in Sec~on 2.4. In addition, if BUYER 
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learns after June 15, 1997 and prior to the Closing that there will be imposed any material 
new or modified conditions to the Specific Site Approvals as to the use by any of the tenants 
named in Section 2.4 (or any other use of the Property as to which BUYER or a prospective 
tenant has made formal application to the City by June 15, 1997), as ·compared with the 
proposed conditions communicated by the City's representatives to BUYER or otherwise 
reasonably known to BUYER as of June 15, 1997 (or, if earlier, the Tenant Entitlement Date 
as to conditions concerning the use by a prospective tenant named in Section 2.4), and such 
new or modified conditions are not caused by BUYER's revision after June 15, 1997 of any 
plans pertaining to the Specific Site Approvals, then BUYER may terminate this Agreement, 
but only if, in the event any such new or modified condition consists of, or can be satisfied 
by, the payment of additional money, such amount exceeds $150,000 and SELLER does not 
agree to pay such excess over $150,000 when due on BUYER's behalf. The activities 
anticipated by the parties to be required in connection with the processing of the Master 
Plan, Reparcelization and Buyer's Contemplated Improvements are described in Exhibit "G" 
attached hereto (the 11Entitlement Schedule11

). 

(g) Railroad Crossing. SELLER and BUYER agree to cooperate 
mutually with each other and fhe City in requesting approval by Southern Pacific Railroad, 
Public Utilities Commission and other interested parties of two railroad crossings to provide 
direct access for the Property to Normandie Avenue across the existing railroad tracks along 
the easterly boundary of the Property. After such request(s) for approval are made, 
SELLER shall continue to cooperate in good faith efforts to obtain such railroad crossing 
provided that obtaining such railroad crossings shall not be a condition to, or impede or 
delay approval of the Master Plan (including CEQA approvals) or completion of the 
Reparcelization, or the Closing. SELLER and BUYER specifically acknowledge that, based 
upon preliminary discussions with the representatives of City and Southern Pacific Railroad, 
it appears unlikely that the necessary parties will grant more than one new crossing in any 
event, and will require the one crossing, if approved, to be located at the comer of 
Normandie Avenue and 195th Street. In the event the necessary approvals are obtained for 
the construction of one or two railroad crossings with improvements as reasonably anticipated 
by BUYER and SELLER, SELLER shall consL.1.1ct such crossing(s) at its expense as part of 
Seller's Off site Improvements pursuant to Section 1.5 (a), which crossing(s) shall be 
completed and ready for use at the later of the time that BUYER is in position to obtain a 
certificate of occupancy for the operation of Buyer's Contemplated Improvements or the date 
upon which City and other parties having approval rights over the crossing(s) shall permit. 
In the event the necessary approvals are not obtained for construction of such crossing(s), 
SELLER shall provide, as part of Seller's Offsite Improvements pursuant to Section 1.5(a), a 
frontage road access approximately 55 feet in width connecting the Property to the existing 
railroad crossing on Normandie A venue south of the Property, which improvements shall be 
completed by the time BUYER is otherwise in position to obtain a certificate of occupancy 
for Buyer's Contemplated Improvements. 

1.5 SELLER's Improvement Obligations: BUYER's Contribution. 

(a) Seller's Offsite Imorovements and Site Work. SELLER and 
BUYER contemplate that the City will require, as a condition to approvals of the Master 
Plan or the Reparcelization, that there be completed or installed certain streets, curbs and 
gutters, street widening, traffic signalization and signage and other public improvements 
outside the Property (collectively, the "Seller's Offsite Improvements"). In addition, if 
SELLER elects to develop the Entry Road, SELLER shall construct the Entry Road at 
SELLER's sole expense at the time required by the City or, if completion of the Entry Road 
is a condition to issuance of a certificate of occupancy for Buyer's Contemplated 
Improvements, the Entry Road shall be completed by the time BUYER is otherwise in 
position to obtain such certificate of occupancy. SELLER and BUYER further contemplate 
that all trunk lines for water, sewer and storm drain, electrical, telephone and gas services 
currently exist in the public streets adjacent to the Property such that BUYER will be able to 
obtain adequate services to the Property, but if the City requires installation of any additional 
trunk lines for such services as a condition to the approvals of the Master Plan or the 
Reparcelization (or if such installations are necessary for the ordinary operation of a 420,000 
square foot retail center containing a Wal-Mart, movie theater ~omplex, restaurants and 
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stores engaged in the sale of goods to consumers), the requirements for such additional trunk 
lines also shall be considered part of Seller's Offsite Improvements. In the event such 
additional trunk lines are installed by SELLER, SELLER agrees to give BUYER at least 
thirty (30) days written notice of commencement of SELLER's instal1ations and provide 
BUYER with a reasonable opportunity to coordinate its installation of connections, laterals 
and other related facilities, provided that BUYER shall not hinder, delay or make more 
expensive the completion of any item of SELLER's work in accordance with SELLER's 
plans and schedule. Notwithstanding any other provision of this Agreement, in no event 
shall SELLER be obligated to pay any amount or perform any act or subject any asset or 
property to any lien or contribution obligation pertaining to any freeway off-ramp or other 
freeway improvement, any railroad crossing or other railroad improvement (except as set 
forth in Section 1.4(g)) or any traffic signalization at any entry to the Property other than one 
entry on 190th Street at the existing freeway offramp. BUYER and SELLER further agree 
that SELLER's obligations to construct the Seller's Off site Improvements shall not include 
the obligation to construct any improvement beyond the inside faces of curbs (it being 
recognized that SELLER will be installing the curbs) within the streets adjacent to the 
Property, and BUYER shall be obligated to construct all improvements between such curbs 
and the boundaries of the Property and all driveways and related improvements as set forth 
in Section 1.5 (c). SELLER agrees to .develop and construct all of Seller's Offsite 
Improvements in such manner as may be required by the City. In addition, SELLER shall 
demolish improvements currently located on the Property in accordance with the demolition 
plans described in Exhibit "H" attached hereto, as they may be modified pursuant to the 
following provisions of this paragraph or as required by the City as condition to their 
approval (the "Demolition Plans"), and in suCh manner as may be required ·by the City as a 
condition to approval of the Demolition Plans (and without regard to Buyer's Contemplated 
Improvements), including removal of facilities and improvements to a depth of four feet (or 
such- additional depth as -so required by the City), and filling to existing grade and 
compaction to 90% relative density of all excavations made in the course of such demolition 
(collectively, the "Site Work"). BUYER and SELLER acknowledge that, as BUYER's 
construction plans and specifications are developed, it may be advantageous to BUYER if the 
SELLER's demolition plans are revised by change order to provide for certain additional 
work to be performed on certain portions of the Property and certain work called for under 
the Demolition Plans to be modified or deleted. Accordingly, BUYER shall have a right to 
request, and have made, reasonable change orders to the Demolition Plans to accommodate 
BUYER's contemplated development of the Property, provided all such changes are approved 
by the City to the full extent required and BUYER pays all costs of processing the change 
orders, as well as any net cost increases for the Site Work caused by change orders. If, due 
to change orders requested by BUYER and made to SELLER's demolition plans, there is a 
net decrease in the total cost of the Site \Vork, SELLER and BUYER shall split the savings 
(which shall be accomplished by BUYER's receiving a credit through Escrow upon the 
Closing of an amount equal to one half of such savings). SELLER shall complete the Site 
Work in accordance with the Demolition Plans on or before April 9, 1998 (the uDeadline 
Date"). In the event BUYER discovers that the Site Work has not been SD completed in 
accordance with the Demolition Plans in all material respects, SELLER shall, upon written 
request from BUYER, correct the work as reasonably requested by BUYER. In addition, 
SELLER shall complete by the Deadline Date each item of Seller's Offsite Improvements 
that is required as a condition to BUYER's obtaining building permits for construction of 
Buyer's Contemplated Improvements. The Deadline Date as to each item of Seller's Offsite 
Improvements that is not required to be completed as a condition to BUYER's receipt of 
building permits for Buyer's Contemplated Improvements (the uDeferr-ed Wor-k'1

) shall be 
the date that each such item of the Deferred Work is required to be completed by the City. 
In addition, SELLER agrees to have held back in the Escrow (subject to ordinary drawing 
procedures) a portion of the Base Purchase Price (equal to 110% of the projected costs of the 
Deferred Work as calculated by SELLER and reasonably approved by BUYER) to provide 
reasonable security to BUYER that any portion of the Deferred Work that may be required 
by City as a condition to issuance of any certificate of occupancy or other permit required as 
a condition to the operation or use of Buyer's Contemplated Improvements will be completed 
in a manner and by the time required to avoid any hinderance or delay in BUYER's receipt 
of such certificates or permits for BUYER's development, operation or use of the Property in 
accordance with BUYER's schedule. In addition to any other remeriies of BUYER for 
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SELLER's failure to complete the Deferred Work, BUYER, following 30 days' written 
notice and failure to cure by SELLER, may perform the Deferred Work and receive payment 
therefore from the sums held back in Escrow or from SELLER. In connection with 
SELLER's completion of the Site Work, SELLER may cause any of the materials 

- encountered in the course of demolition to be ground down and incorporated into the site 
restoration, provided that such grinding and placement is conducted in accordance with the 
Seller's Demolition Plans and all applicable laws. SELLER covenants that SELLER's 
completion of the Site Work and Seller's Offsite Improvements shall be accomplished in a 
good, workmanlike and lien-free manner and in accordance with applicable codes, ordinances 
and other laws. 

(b) Utilities. Except as specifically set forth in Section 1.5(a), 
Seller's Offsite Improvements shall not include, and SELLER shall have no obligation to 
construct or provide for, any utility services to the Property. Specifically, BUYER shall be 
responsible for causing all utilities, including, but not limited to, sewer, storm drain, water, 
electrical, telephone and gas lines, to be connected from the Property and improvements 
located thereon to the trunk lines within the streets adjacent to the Property at such locations 
and as otherwise required by· the City or deemed appropriate by BUYER, including, but not 
limited to, stubbing out all utility line_s from the trunk lines and effectuating all utility 
connections pertaining to the Property. BUYER specifically agrees that the foregoing shall 
include BUYER's obligation to pay all sewer, water and other utilities connection, capacity 
and discharge fees pertaining to the Property or its development, and that any capacity rights 
owned by SELLER that are transferrable among properties owned by SELLER shall not be 
included in BUYER's purchase of the Property, but shall be retained by SELLER for use as 
SELLER desires. 

(c). Costs. SELLER shall bear all costs and expenses of developing 
and constructing Seller's Offsite Improvements and completing the Site Work, subject to 
BUYER's obligation to pay Buyer's Contribution to SELLER pursuant to the later provisions 
of this Section 1.5(c). BUYER shall be responsible, at its expense, for all construction and 
other work within the areas from the boundaries of the Property to the inside faces of curbs 
within the adjacent streets (i.e., where Seller's Offsite Improvements stop), including, but not 
limited to, all sidewalks, street lighting, landscaping, driveways, driveway approaches 
(including any curbing located within the driveways or approaches) and other equipment and 
improvements. In addition, BUYER shall be responsible, at its expense, for all construction 
and other work on the Property other than the Site Work, including, but not limited to, all 
grading and other site work, sidewalks, driveways, parking areas, and lighting, landscaping 
and other equipment and improvements. If the Closing occurs, BUYER shall pay to 
SELLER the sum of $106,777.38 less 50% of the actual costs incurred by BUYER to third 
parties (excluding pass-throughs of costs not customarily passed through by contractors to 
owners) to complete any sidewalk or street lighting improvements that may be situated 
outside the Property in the adjacent rights-of-way to the inside faces of curbs ("Buyer's 
Contribution"). BUYER shall pay Buyer's Contribution to SELLER within thirty (30) days 
after BUYER completes such work (or, if earlier, when BUYER ceases such work before 
completion). 

(d) Nonrequired Conditions. In the event the City or other 
governmental entity having jurisdiction imposes any conditions or exactions beyond those 
within Seller's Offsite Improvements or the Site work under Section 1.5(a), SELLER shall 
not be required to complete the Reparcelization or approval of the Master Plan or matters 
relating thereto unless BUYER agrees to bear responsibility for fulfilling all such additional 
impositions or exactions at BUYER's sole cost. Notwithstanding the foregoing, if SELLER 
permits the final approval of the Reparcelization or the Master Plan to occur subject to any 
offsite improvements not included within Seller's Offsite Improvements pursuant to 
Section 1.5(a) and without obtaining BUYER's written agreement that such additional 
impositions or exactions will be the responsibility of BUYER or another party, all such 
additional impositions and exactions shall be considered to be within "Seller's Off site 
Improvements" pursuant to this Agreement. 

03-27-97 6002-00034 
S:\DOC\111\960100i0.A19 10 

BOE-CS-0094694 



/ 

1.6 Environmental Remediation of the Propertv. 

(a) Remediation Work. BUYER and SELLER acknowledge that 
environmental remediation of the Property and other portions of the· 170-Acre Parcel may be 
required before, during and after the affected property is developed pursuant to the Master 
Plan or the permits or approvals to be obtained by BUYER or otherwise, and that such 
remediation could include soil and groundwater remediation. SELLER has delivered to 
BUYER those certain Phase I Environmental Assessment dated March 20, 1996 pertaining to 
the Property and other portions of the 170-Acre Parcel and Phase IT Subsurface Investigation 
dated June 5, 1996, each prepared by Kennedy/Jenks Consultants pertaining to the Property 
(collectively, the "Environmental Assessment"). Notwithstanding the passage of the 
Contingency Date and BUYER's deposit of the Second Deposit, BUYER's obligation to 
purchase the Property shall be contingent upon SELLER's completion of the environmental 
remediation of the Property, subject to the last sentence of Section 1.6(b), at SELLER's sole 
cost and expense, pursuant to a remedial action work plan as may be approved and amended 
from time to time with the approval of the Regional Water Quality Control Board or other 
lead agency (the "Lead Agency 11

) having jurisdiction over the Remediation (collectively, the v "Remediation Plan") and in compliance with all governmental statutes, ordinances, codes and 
regulations existing as of the time of completion (collectively, the "Remediation"). The 
Remediation Plan, as it will be initially approved by the Lead Agency, shall be subject to the 
approval of BUYER, which approval will not be unreasonably withheld or delayed. The 
parties acknowledge that, after the Remediation is commenced under the Remediation Plan, 
the Lead. Agency or other governmental or quasi-governmental body having jurisdiction over 
the Remediation (each, a "Governmental Agency") may require or permit the Remediation 
Plan to be modified or may-interpret or enforce the Remediation Plan differently from how 
SELLER or BUYER, respectively, may anticipate. BUYER shall have no right to approve 
or disapprove of any modification, interpretation or enforcement (or lack of enforcement) of 
the Remediation Plan except for any modification likely to have a material adverse affect on 
the Property or the operation of improvements located thereon. SELLER shall give BUYER 
reasonable written notice of any material modification of the Remediation Plan likely to have 
a material adverse affect on the Property or the operation of improvements located thereon. 
SELLER shall use diligent efforts, at its expense, to cause all licenses, permits and approvals 
for the Remediation to be issued by the Lead Agency and other Governmental Agency that 
needs to issue such license, permit or approval. SELLER shall cause a qualified 
environmental contractor selected by SELLER and reasonably acceptable to BUYER to 
proceed diligently with and complete the Remediation on or before the Deadline Date 
(subject to the last two sentences of Section 1.6(b)) in accordance with the Remediation Plan 
and all requirements of the Lead Agency or other Governmental A-gency (the 
"Completion"). From and after execution of this Agreement, SELLER shall provide 
BUYER and its consultants with reasonable access to all current and future findings, results, 
plans and reports obtained by SELLER in connection with the Remediation or the 
environmental condition of the Property, and SELLER shall keep BUYER reasonably 
apprised of the progress of the Remediation and anticipated governmental requirements in 
connection therewith. Prior to the Closing, BUYER shall not communicate with any 
governmental or quasi-governmental body or any other party (except for BUYER's attorneys, 
investors, financial partners, proposed lenders, tenants, parcel purchasers, environmental 
consultants and other consultants strictly on a need-to-know basis) regarding the 
environmental condition of the Property or the remainder of the 170-Acre Parcel without the 
prior written consent of SELLER in each instance as to both the form and substance of the 
contemplated communication, which approval shall not be unreasonably withheld or delayed. 
After SELLER gives BUYER the Completion Certification (as defined in Section 1.6(b)), 
BUYER shall have the right to reasonable communication with the Lead Agency and other 
Governmental Agencies for the purposes of helping BUYER determine whether the 
Completion (as defined in Section 1.6(b)) has occurred, subject to SELLER's right of prior 
written approval as to the form and substance of such communication, which approval shall 
not be unreasonably withheld or delayed. In any event, SELLER shall have the right to be 
present at all discussions and telephone conferences and to review and reasonably approve all 
written communications in advance. 
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(b) Evidence of Comvletion. The Completion shall be considered to 
have occurred only when (i) the environmental contractor or other environmental expert 
selected by SELLER and reasonably acceptable to BUYER (the 1t£nvironmental Expert") 
certifies to SELLER and BUYER that the Remediation (except for the Excluded Portion) has 
been completed in accordance with the Remediation Plan (the "Completion Certification 11

), 

(ii) lien waivers in customary form or other reasonable evidence that the contractor(s) and 
providers of materials and other parties engaged in the Remediation having mechanic lien 
rights against the Property have been paid in full, and (iii) the Lead Agency has issued a 
letter in its customary form, if any, indicating that such Governmental Agency is not 
planning to require any further action with respect to the subject of the Remediation (the "No 
FurtherAction Letter"); provided, however, that obtaining a No Further Action Letter or 
similar letter shall not be required if and to the extent Seller is unable to obtain such a letter 
despite diligent efforts to do so, and the non-obtaining of such letter results from the practice 
of the Lead Agency not to provide such a letter in the circumstances present in this 
transaction, as opposed to such letter not being provided because the Lead Agency believes 
that any portion of Remediation (other than the Excluded Portion, as defined below) is not 
completed. BUYER shall have the right, at its sole cost and expense and upon reasonable 
advance notice to SELLER, to have BUYER's own environmental expert selected by 
BUYER and reasonably acceptable to .SELLER ("Buyer's Expert") reasonably review the 
Remediation as it proceeds (including reasonable observation of on-site sampling and testing 
as it occurs and review of the results thereof concurrently with SELLER's review), provided 
that sue~ review and observation does not impede or delay the prosecution of the 
Remediation in accordance with the Remediation Plan (including the schedule for the work 
set forth therein). Further, upon the Environmental Expert's issuance of the Completion 
Certificate, BUYER shall have a period of twenty (20) days from its receipt of the 
Completion Certificate to obtain advice from Buyer's Expert whether it concurs with the 
Environmental Expert th-at Completion of the Remediation has occurred. Unless BUYER 
gives SELLER written notice within such twenty-day period that Buyer's Expert disputes that 
Completion of the Remediation has occurred, BUYER shall be deemed to have concurred 
that the Completion of the Remediation has occurred; provided, however, that such 
concurrence shall not constitute a waiver by BUYER of its right to object to SELLER's 
failure to properly complete the Remediation as to all matters not discovered or reasonably 
discoverable by diligent inquiry by BUYER prior to expiration of such twenty-day period. 
In the event that Buyer's Expert disputes that Completion has occurred, BUYER shall cause 
BUYER's Expert, and SELLER shall cause the Environmental Expert, to work in good faith 
to resolve the dispute, and if BUYER and SELLER cannot reach agreement within thirty (30) 
days as to whether the Completion has occurred, their dispute shall be resolved pursuant to 
provisions of Section 7.12. Notwithstanding the foregoing provisions of this Section, in the 
event that the Remediation Plan calls for a portion of the Remediation to be completed over a 
period of time (i.e., such portion that cannot be reasonably accomplished by the Deadline 
Date, for example, completion of soils vapor extraction and ground water treatment) (the 
"Excluded Portion"), the Excluded Portion shall be excluded from the procedure set forth in 
this paragraph, and the Completion shall be considered to have occurred if the conditions to 
the Completion set forth in this paragraph have occurred with respect to all of the 
Remediation except for the Excluded Portion, and SELLER shall continue to diligently 
prosecute the Excluded Portion to completion in accordance with the Remediation Plan as it 
may be modified as required or permitted by the Governmental Agencies, or as it may be 
interpreted and enforced by the Governmental Agencies over time and in a manner not 
unreasonably interfering with BUYER's development,use or operation of Buyer's 
Contemplated Improvements. 

(c) Environmental Indemnitv. Upon the Closing, SELLER shall 
execute and deliver through Escrow to BUYER an Environmental Indemnity Agreement in 
the form attached hereto as Exhibit "I" (the 11 Environmental Indemniti'). In addition, 
MDRC shall cause its parent company, McDonnell Douglas Corporation (''f\1DC') or, if 
MDC no longer exists, then MDC's successor by law, to execute a guaranty of MDRC' s 
obligations under the Environmental Indemnity (the 11 Guaranty 11

) which Guaranty shall be 
effective only if, and during such periods that, lvfDRC's net equity, as determined in 
accordance with generally accepted accounting principles, falls below S20,000,000; provided, 
however, that in the event lvillRC ceases to exist and MDRC_'s successor by law has 
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specifically assumed :MDRC's obligations under the Environmental Indemnity, then the 
Guaranty shall be effective only if, and during such periods that the net equity of such 
successor of MDRC falls below $20,000,000. The Guaranty shall be executed and delivered 
to BUYER through Escrow upon the Closing. The form of the GuaTa.nty shall be presented 
by SELLER and approved by the guarantor and BUYER on or before the Contingency Date, 
which approval shall not be unreasonably withheld. In the event the parties do not agree to 
the form and substance of the Guaranty by the Contingency Date, SELLER or BUYER may 
terminate this Agreement. 

1.7 Failure to Complete Demolition. Remediation and Improvements. 
SELLERand BUYER acknowledge that it is critically important to BUYER and its potential 
tenants that SELLER complete Seller's Offsite Improvements, the Site Work and the 
Remediation (except for the Excluded Portion) in strict accordance with the time schedules 
set forth in Sections 1.5 and 1. 6 and that, if the Property is not available for commencement 
of construction of Buyer's Contemplated Improvements immediately upon the occurrence of 
the Closing within 20 days after the Deadline Date, BUYER will suffer substantial damages. 
IN CONSIDERATION OF SUCH DAMAGES, IN THE EVENT SELLER FAILS TO 
COMPLETE ANY MATERIAL ITEM OF SELLER'S OFFSITE IMPROVEMENTS 
(EXCEPT THE DEFERRED WORK), THE SITE WORK OR THE REMEDIATION 
(EXCEPT THE EXCLUDED PORTION) BY THE DEADLINE DATE TO THE FULL 
EXTENT REQillRED PURSUANT TO SECTION 1.5 OR 1.6, SELLER SHALL PAY TO 
BUYER !HE SUM OF $350,000 AS LIQUIDATED DAMAGES, NOTWITHSTANDING 
THAT SELLER MAY HAVE USED DILIGENT EFFORTS TO ACHIEVE 
COMPLETION. SELLER AND BUYER ACKNOWLEDGE THAT THE ACTUAL 
AMOUNT OF DAMAGES THAT WOULD BE SUFFERED BY BUYER IN SUCH 
EVENT ARE EXTREMELY DIFFICULT AND IMPRACTICABLE, IF NOT 
IMPOSSIBLE, TO CALCULATE AS OF THE SIGNING OF THIS AGREEMENT AND 
THAT THE SUM OF $350,000 IS A REASONABLE ESTIMATE OF THE DAMAGES TO 
BE SUFFERED BY BUYER. 

BUYER~ ~)Jf;u~s 
Notwithstanding the foregoing or any other provision of this Agreement, the Deadline Date 
as to any item of Seller's Offsite Improvements, the Site Work or the Remediation shall be 
extended for a number of days equal to the number of days as to which completion of such 
item is delayed due to (i) acts of God, governmental moratoria or governmental failure to act 
within specific time periods prescribed by applicable law, flooding, strikes or other causes 
beyond the reasonable control of SELLER or (ii) any delay directly and principally caused by 
BUYER, including, but not limited to, delays caused by modification of BUYER's plans for 
Buyer's Contemplated Improvements (collectively "Unavoidable Delays"). In the event 
SELLER claims any right to extend the Deadline Date due to Unavoidable Delays, SELLER 
shall give BUYER written notice of the Unavoidable Delay within thirty (30) days after the 
commencement of such Unavoidable Delay, setting forth the specific dates of the claimed 
Unavoidable Delay and the basis for such claim of Unavoidable Delay. 

1.8 CC&R's. 

(a) BUYER's Property. There shall be recorded against the 
Property covenants, conditions and restrictions (the "CC&Rs") in a form to be presented by 
SELLER and approved by BUYER on or before the Contingency Date, which approval shall 
not be unreasonably withheld, and which shall include (i) a grant to BUYER of an easement 
over the Entry Road (if developed as a private street) for reasonable access from 190th Street 
to City-approved curb cut(s) along the Western Boundary of the Property and for use of 
wall-.""Ways, gas, electric, sewer, telephone and other common facilities located within the 
Entry Road (such easement shall be recorded against the Entry Road and may be contained in 
a separate easement document at SELLER's election), (ii) in the event SELLER does not 
elect to develop the Entry Road as permitted in Section 1.1 (a), reservations to SELLER of 
utilities easements thirty (30) feet in width over the area depicted on Exhibit "A" attached 
hereto as the "Ingress-Egress and Utility Easement," provided_ that BUYER shall have the 
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right to relocate such easement area to a reasonable location not adversely affecting the 
development of Buyer's Contemplated Improvement in conformity with attached Exhibit "A
L (iii) restrictions that the Property be developed initially for retail purposes including 
movie theaters and other entertainment facilities, restaurants and stores engaged in the sale 
of goods to consumers (provided, however, that such restrictions shall not prohibit BUYER 
from constructing a car dealership or hotel of up to 200 rooms on the Property), 
(iv) restrictions that the Property be used for a no greater intensity of development than is 
contemplated by the Site Plan (as revised through the Closing), in terms of floor area ratio, 
square footage of improvements, traffic generation or other ordinary measures of intensity of 
development if any such increased intensity will have the effect of restricting development of 
any of the remainder of the 170-Acre Parcel or subjecting such development to any additional 
or greater exactions, impositions or other conditions to development than otherwise would be 
the case, unless BUYER agrees to fully satisfy such extra or additional obligations directly 
arising from such additional density, (v) obligations of the owner of the Property to maintain 
good and attractive condition all sidewalks, street lighting, landscaping and other facilities or 
improvements between the easterly boundary of the Property and the westerly edge of curb 
of Normandie Avenue, between the northerly boundary of the Property and the southerly 
edge of curb of 190th Street; between the westerly boundary of the Property and the easterly 
edge of curb of the Entry Road, and getween any other boundary of the Property and any 
adjacent street, (vi) restrictions requiring that the Property be developed as a first class 
shopping center and that it be reasonably compatible with the remainder of SELLER's 170-
Acre Parcel per criteria agreed to prior to the Contingency Date, (vii) restrictions prohibiting 
residences, schools or hospitals or other in-patient care facilities, schools or other uses as to 
which heightened or special requirements or srandards may apply under applicable 
environmental laws (except for uses ordinarily located in shopping centers such as 
restaurants, theaters and other entertainment facilities and stores engaged in the sale of 
consumer goods), and the uses set forth in Paragraph 1 of Exhibit "N" attached hereto, 
(viii) reasonable easements for SELLER's installations and entries upon the Property for the 
purposes of completing the Deferred Work and the Remediation, (ix) a reasonable easement 
for BUYER's use of the frontage road along Norrnandie Avenue to the existing railroad 
crossing south of the Property, as described in Section l.5(a) (the CC&Rs will allocate to the 
Property a proportional share of maintenance, repair and insur2J1ce costs pertaining to the 
railroad crossing and frontage road, based upon usage as determined by periodic traffic 
studies or other method reasonably acceptable to the parties), (x) reasonable access easements 
retained by SELLER for ingress and egress to any portion of the Contemplated Area that is 
excluded from the Property, as described in Section 1.1 (a), (x) reasonable easements for 
SELLER's continued use of the water riser and sewer riser, each as shown on Exhibit "A-
1:, in the event the Property includes such areas and (xi) reasonable easements for continued 
ownership and operation of all electrical lines, transformers and other facilities for electric 
service within the Property in order to facilitate SELLER's formation and ownership of an 
entity as permitted under applicable law to sell electrical p0wer to owners and occupants of 
the Property and all or a portion of the remainder of the 170-Acre Parcel and other property 
in SELLER's discretion (the "Utilities District"). To the full extent permitted under 
applicable law, SELLER shall have the right to cause the CC&R's to require that the owners 
of the Property and the other area covered by the Utilities District purchase electrical pDwer 
and service from the Utilities District, provided that the quality and cost (including 
proportionate shares of the fees, overhead and other amounts incurred in connection with the 
Utilities District) of such electrical power and service is not materially less favorable than 
that available from the Los Angeles Department of Water and Power. The parties 
acknowledge that there will be reasonable fees and expenses, including management fees, 
payable in connection with the formation and operation of the Utilities District (some of 
which will be payable to BUYER or its affiliates) and that the Utilities District will be 
controlled by or on behalf of SELLER or its affiliates. BUYER shall have the right to own 
an economic interest in the Utilities District which will provide BUYER with the right to 
receive all profits and losses attributable to the sale of electrical pDWer to owners or 
occupants of the Property, provided that in no event shall BUYER's economic interest 
exceed a proportion greater than the number of acres within the Property as a percentage of 
170 acres. BUYER specifically acknowledges that its interest in the Utilities District shall be 
a mere economic interest without any right to participate in m2.nagement, control or decision
making except as may be required under applicable law. BUYER further acknowleDges that 
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the net profits and losses of the Utilities District shall be calculated after deducting all costs and expenses incurred in the formation and operation of the Utilities District, including any 
amounts paid to SELLER or its affiliates. The CC&Rs shall give SELLER the right and 
obligate SELLER to maintain and repair the private street, walkways, lighting and other 
easements and common facilities within the Entry Road and the gas, electric, sewer, water, telephone and other public facilities located within the Entry Road, all without reimbursement 
from the Property. Notwithstanding the foregoing provisions of this Section, there shall be no provisions in the CC&Rs pertaining to the Entry Road in the event SELLER elects 
pursuant to Section l.l(a) to forego development of the Entry Road. The CC&R's shall 
contain additional provisions that are customary in high quality business/retail parks in the 
Los Angeles area, including, but not limited to, prohibitions against nuisance and unsanitary or unsightly outside storage or uses and lien rights and other adequate enforcement remedies. The form of the CC&R's shall be presented by SELLER by April 30, 1997 and approved by 
BUYER on or before the Contingency Date, which approval shall not be unreasonably 
withheld. In the event the parties do not agree to the form and substance of the CC&R's by 
the Contingency Date, SELLER or BUYER may terminate this Agreement. Notwithstanding the foregoing, SELLER and BUYER acknowledge that the provisions in the CC&R's 
pertaining to completion of the Deferred Work and the Remediation may need to be revised 
prior to the Closing to accommodate the requirements of the Remediation Plan or the City's 
requirements with respect ro the Deferred Work. and BUYER agrees to reasonably approve such revisions to the CC&R's prior to the Closing. BUYER shall execute a consent to be 
attached to the CC&R's by which BUYER shall agree to be bound by the CC&R's. 

(b) SELLER's Propenv. There shall be recorded against the 
remainder of the 170-Acre I?arcel use restrictions as set forth in Exhibit "N" attached hereto 
(the "Seller Restrictions") in a form presented by SELLER and approved by BUYER 
pursuant to the same procedure as set forth in Section 1.8(a) with respect to the CC&R's. 
The Seller Restrictions shall constitute a covenant binding upon the 170-Acre Parcel (except for the Propeny) for the benefit of the Propeny and shall run with the land. 

l. 9 City Consideration. SELLER and BUYER shall reasonably cooperate with one another in seeking to negotiate one or more transactions with the City pursuant to 
which the City will offer consideration because of the development of the Property 
(irrespective of whether the real property or other rights received by the City are part of the 
Property). which consideration may be measured by sales tax revenues. property tax 
increments, utility user taxes or business license taxes or other criteria pertaining to the 
development or operation of the Property, and which consideration may take the form of 
purchases, fee waivers or rebates, cash payments, tax relief, parking or other agreements, 
provision of services by the City or other measurable means (collectively, the "City 
Consideration"). BUYER agrees to pay to SELLER an amount equal to fifty percent (50%) of all City Consideration that may be paid from time to time (subject to SELLER's right to 
receive 75% of the City Consideration pursuant to Section 1.2(d)(i) until the Incremental 
Purchase Price is paid in full). BUYER shall have no right to receive any portion of any 
consideration offered or paid by the City pertaining to any portion of the 170-Acre Parcel 
other than the Property or any other property owned by SELLER or its affiliates. In the 
event any consideration offered or paid by the City pertains to both the Property and other 
portions of the 170-Acre Parcel or development thereof, SELLER and BUYER shall allocate such consideration to the Property and the remainder of the 170-Acre Parcel on a reasonable basis, and the portion properly allocable to the Property shall be considered to be City 
Consideration for the purposes of this Agreement. 

1.10 30-Dav Notice. In the event that BUYER is unwilling to bear 
responsibility at its cost for any additional impositions or exactions (beyond those within 
Seller's Offsite Improvements or the Site Work under Section l.5(a)) required by the City or other governmental entity having jurisdiction, or BUYER is unwilling to give any approval 
which BUYER has the right to give or withhold, as necessary for completion of Seller's 
Offsite Improvements, the Site Work. the Remediation or the Reparcelization. then within 30 
days following SELLER's notice to BUYER requesting a response under this Section 1.10, 
BUYER shall either undertake to bear such responsibility or give such approval or confirm 
its unwillingness to do so by notice to SELLER. If BUYER gives notice confirming irs 
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unwillingness to do so, then BUYER's obligation to purchase and SELLER's obligation to 
sell the Property shall be extinguished. 

1.11 Leaseback of Loading Area. Notwithstanding any contrary provision of 
this Agreement, following the Closing Date SELLER may, at its option exercisable by notice 
at Closing, retain and lease back from BUYER that portion of the Property comprising 
approximately 7, 428 square feet and located within the shaded area of Exhibit "0" hereto 
(the "Leased Parcel"), for a term continuing until the earlier of (i) the date Douglas Aircraft 
Company has vacated and ceased operations on the Leased Parcel and the City has approved 
SELLER's improvements made to the Leased Parcel (as hereinafter described) and (ii) 
December 31, 1998. During the term, SELLER shall have the right to permit Douglas 
Aircraft Company to use the Leased Parcel for truck loading and shall have the further right 
to conduct site preparation and demolition activities thereon. Prior to termination of the 
lease, SELLER shall at its expense (in lieu of rent) construct improvements on the Leased 
Parcel, consisting of paved parking area and landscaping, in accordance with BUYER's site 
plan or the site plan of any permitted assignee of BUYER. During the term SELLER shall 
erect and maintain appropriate security fencing to match the existing security fence. 
SELLER shall indemnify, def.end and hold harmless BUYER, its affiliates, partners, lenders 
and tenants, any first succeeding purchaser from BUYER, and their respective shareholders, 
officers, directors, employees and agents (collectively, "Indemnitees") from and against any 
and all claims; loss of rents and/or damages, liens, judgments, penalties, reasonable 
attorneys' fees, expenses and/or liabilities arising out of, involving, or in connection with the 
use and/or occupancy of the Leased Parcel by SELLER and Douglas Aircraft Company 
during the term, except to the extent of the gross negligence or wilful! misconduct of any 
Indemnitee. If any action or proceeding is brought against any Indemnitee by reason of any 
of the foregoing matters, SELLER shall upon notice defend the same at SELLER's expense 
by counsel reasonably satisfactory to such Indemnitee, who shall cooperate with SELLER in 
such defense. SELLER shall maintain appropriate insurance in respect of its use of the 
Leased Parcel. 

ARTICLE II 

BUYER'S INVESTIGATION OF THE PROPERTY 

2.1 Preliminary Title Commitment. BUYER acknowledges receipt of 
Preliminary Title Commitment No. 9600307 issued by Chicago Title Company (the "Title 
Company") dated as of January 8, 1996, as supplemented by letters dated February 20, 1996 
and March 4, 1996 (the 11Title Report"), purporting to disclose the condition of title to the 
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Property, together with complete and legible copies of all documents of record referenced 
therein as exceptions. BUYER further acknowledges receipt of an ALTA survey of the 
170-Acre Parcel prepared by Tait & Associates dated February 14, 1996 as supplemented by 
letter regarding easements dated March 15, 1996 (the usurvey"). BUYER shall have until 
the date forty-five (45) days after the date of this Agreement to notify SELLER in writing of 
BUYER's approval or disapproval of any matters disclosed in the Title Report or Survey. In 
the event the Title Company issues any supplements to the Title Report during the period of 
the Escrow, BUYER shall have ten (10) business days following delivery of the supplement 
to approve or disapprove in writing any exception contained therein and not disclosed in the 
Title Report or prior supplement thereto. In the event such supplementation occurs at a time 
which would not otherwise permit completion of the approval/objection procedure set forth 
above prior to the Closing, then the Closing shall be extended for the amount of time 
necessary to complete the above-described approval/objection procedure. If BUYER fails to 
disapprove an exception in writing within the time period specified above, the exception or 
matter shall be deemed to be approved by BUYER. After the Contingency Date, BUYER 
shall exercise its rights of approval under this Section in good faith and shall not disapprove 
of an exception or matter that will not materially interfere with BUYER's use, operation, 
enjoyment or disposition (at fhe fair market value of the Property absent the new exception 
or matter) of the Property or impair BUYER's ability to finance or encumber the .Property, 
as determined in BUYER's sole and reasonable discretion. If BUYER disapproves of an 
exception or matter as permitted above, SELLER shall have ten (10) days after receipt of 
BUYER'_s written disapproval to inform BUYER in writing whether or not SELLER will 
cause the disapproved exception(s) or matter(s) to be removed on or before the Closing Date; 
provided, however, that SELLER hereby agrees to cause all monetary liens "(other than liens 
for nondelinquent taxes, assessments and similar items) to be removed on or before the 
Closing without the need for any objection by BUYER. If SELLER does not so inform 
BUYER that SELLER will cause the removal of the disapproved exception(s) or rnatter(s), 
BUYER shall have the right to terminate this Agreement in writing, within the following 
twenty (20) days, and, in absence of such termination BUYER shall be deemed to have 
waived its disapproval of the disapproved exception(s) or matter(s) that SELLER has not 
agreed to remove. All matters shown in the Title Report or any supplement thereto or the 
Survey which are not disapproved by BUYER or as to which BUYER waives its disapproval, 
together with such additional matters as BUYER may approve, shall be considered to be 
"Permitted Exceptions." BUYER acknowledges and agrees that, with the exception of the 
covenants set forth in this Section and the representations and warranties specifically set forth 
in Section 3.1, (i) nothing in this Agreement shall be construed as a warranty or 
representation by SELLER concerning SELLER's title to the Property, and SELLER makes 
no such warranty or representation and (ii) BUYER will be relying solely upon BUYER's 
title policy and BUYER's own investigations respecting the condition of title of the Property. 

2.2 Propertv Investigation. 

(a) Continuing Access to Property. BUYER shall have the right, at 
BUYER's sole expense and risk, to have its representatives, employees, contractors and 
agents (and those of BUYER's prospective anchor tenants, parcel purchasers, equity partners 
and lenders) enter upon the Property, at reasonable times after BUYER gives at least twenty
four (24) hours' oral or written notice to SELLER in each case, and to conduct any and all 
tests, inspections and studies as BUYER may deem necessary and desirable provided that (i) 
such activities shall not impair the current use, operation and maintenance of the Property, 
(ii) at SELLER's option, any entry shall be in the company of SELLER's representative(s), 
and (iii) BUYER shall be responsible for any damage caused thereby to any person, property 
or to the Property. Notwithstanding the foregoing, BUYER shall not permit to be conducted 
any tests or inspections requiring excavations or the use of any physically invasive tools or 
equipment without the prior written consent of SELLER, which shall not be unreasonably 
withheld. In the event SELLER agrees to any such tests or inspections, SELLER will agree 
to accept responsibility as the "generator" of any soil required under applicable law to be 
removed from the Property, provided that the parties conducting such tests or inspections 
conform in all material respects to the plans and specifications for such tests and inspections 
as approved by SELLER. BUYER agrees to indemnify, defend and hold harmless SELLER 
from any and all losses, damages, costs, liabilities and expens_es, including, without 
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limitation, attorneys' fees, disbursements and court costs actually and reasonably incurred by 
SELLER, due to any act or omission of BUYER or BUYER's agents, representatives, 
contractors or subcontractors (or those of BUYER's prospective tenants, partners, lenders or 
other contracting parties) during any of their entries on the Property either prior to or after 
the execution of this Agreement except due to pre-existing environmental conditions where 
proposed testing of BUYER has been disclosed to SELLER and approved by SELLER in 
advance and accomplished in a non-negligent fashion in accordance with such prior 
notification and approval. As a condition precedent to the license to enter provided in the 
paragraph, BUYER shall cause to be maintained commercial general liability insurance 
covering each such entry, (except for entries limited to visual inspection on foot of areas 
accessible without the use of equipment, including ladders), which insurance may be obtained 
by BUYER or the contractor or other party making such entry. Such insurance shall provide 
coverage in the amount of not less than $3,000,000 for injury or death to any number of 
persons in any one accident or occurrence, shall name SELLER as an additional insured and 
shall be issued by an insurance company, and on terms, reasonably acceptable to SELLER. 
At SELLER's request, BUYER shall deliver to SELLER certificates of insurance in such 
form as SELLER may reasonably require evidencing BUYER's compliance with provisions 
of this paragraph. · 

(b) Review of Documents. BUYER acknowledges that SELLER 
has delivered to BUYER copies of certain documents and materials, including, but not 
limited t_o, those listed on Exhibit "J" attached to this Agreement (the "Delivered 
Documents"), and BUYER agrees that neither the Contingency Date shall be extended, nor 
shall the Closing be impeded or delayed, as the result of BUYER'S obtain1ng, failure to 
obtain or delay in obtaining-any other documents or materials, unless caused by a material 
default by SELLER of its obligations set forth in this paragraph. SELLER shall make 
available to BUYER and BUYER shall have the right to review, at SELLER's offices during 
normal business hours, and to make copies of all documents or copies of documents 
pertaining to the Property that are in SELLER's possession, including, without limitation, all 
lease, rental, use and concession agreements and documents pertaining thereto; all 
renderings, photographs, plans, drawings and specifications respecting the improvements; all 
environmental reports, soils reports, engineering and architectural studies, grading plans, 
topographical maps and similar data respecting the Property; all service, maintenance, 
management, brokerage, consulting, advertising and other agreements pertaining to the 
operation of the Property; all licenses, permits, maps, certificates of occupancy, building 
inspection approvals, and covenants, conditions, and restrictions respecting the Property; the 
property tax bills, utility bills, and similar records respecting the Property; and all feasibility 
studies, surveys, appraisals and marketing studies respecting the Property. In the event 
BUYER learns of a document pertaining to the Property that is not in SELLER's possession, 
upon BUYER's request for such item SELLER will request a copy of the document from the 
party holding it, provided BUYER pays in advance to SELLER all costs to be incurred in 
obtaining the document. 

2.3 Right to Terminate. If BUYER disapproves of any material matter 
pertaining to the Property or the feasibility of profitably and successfully developing the 
contemplated shopping center, including the availability of suitable tenants at rental rates 
satisfactory to BUYER, BUYER shall have the right to terminate this Agreement by written 
notice to SELLER and Escrow Holder on or before 5:00p.m., California time, on the 
Contingency Date, in which event the provisions of Section 4.8 shall apply. BUYER's 
failure to terminate this Agreement on or before 5:00p.m., California time, on the 
Contingency Date shall constitute BUYER's waiver and release of its right to terminate this 
Agreement pursuant to this Section. If BUYER has not terminated this Agreement on or 
before the Contingency Date, BUYER acknowledges and agrees that (without limiting its 
rights under Sections 1,4, 1.5, 1.6, 1.7, 2.1, 2.4 or 3.1 or any other provision of this 
Agreement) BUYER (i) shall be deemed to have fully approved the condition of the Property 
and the findings of all tests, inspections, studies and reviews thereof and to have assumed the 
risk for having fully inspected the Property (including the availability of adequate utilities 
services to the Property, subject to SELLER's fulfillment of its obligations under this 
Agreement), and (ii) shall no longer have the right to terminate this Agreement pursuant to 
this Section or any right to delay or impede the Closing as a Tesult of BUYER's obtaining, 
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failure to obtain or delay in obtaining any other documents or materials (provided SELLER 
has not committed a material default of its obligations under Section 2.2(b)). 
Notwithstanding the foregoing provisions of this Section, BUYER also shall have the right to 
terminate this Agreement in the event that SELLER falls more than sixty (60) days behind 
schedule as to any of the items set forth in the Entitlement Schedule except to the extent (1) 
due to Unavoidable Delays in which event there shall be a commensurate extension of each 
date set forth in the Entitlement Schedule that is materially affected by such Unavoidable 
Delays or (2) of any deferral of up to one year by BUYER (and not caused by delays by 
SELLER) of the April 29, 1998 date upon which BUYER contemplates commencement of 
construction of Buyer's Contemplated Improvements in which event there shall be an 
extension of each date set forth in the Entitlement Schedule by a like period of deferral but in 
no event longer than one year of extension. 

2.4 Additional Tenant ContingencY. BUYER has entered into agreements, 
or contemplates entering into agreements, with the following prospective major tenants for 
BUYER's development of the Property, with whom BUYER has negotiated or will negotiate 
with each of its prospective tenants a contingency date of June 15, 1997 (the "Tenant 
Entitlement Date") for such tenant's satisfying itself as to the ability to obtain all permits and 
approvals necessary to operate such tenant's business at the Property. 

· Notwithstanding the passage of the Contingency Date, if BUYER enters into a 
binding ~greement to lease or sell with a tenant listed above, and such tenant terminates its 
agreement with BUYER by the Tenant Entitl~ment Date specified above fo~ such tenant due 
to such tenant's inability to become satisfied that it will be able to obtain the Specific S~te 
Approvals for such tenant's- contemplated use of the Property, then BUYER shall have the 
right to terminate this Agreement on or before 5:00 p.m., California time, on the Tenant 
Entitlement Date for such tenant, in which event the provisions of Section 4.8 shall apply; 
provided, however, that BUYER shall not have such right with respect to such prospective 
tenant unless BUYER has included in its agreement with the prospective tenant a provision 
obligating such tenant to diligently prosecute such approvals. Notwithstanding the foregoing 
provisions of this Section, in the event a tenant listed above does not proceed reasonably and 
with due diligence toward obtaining such approval of its contemplated use of the Property, 
SELLER shall have a right either to require BUYER to waive the contingency set forth in 
this Section as to such tenant or terminate this Agreement. In the event SELLER believes in 
good faith after the Contingency Date that a tenant listed above is not proceeding reasonably 
and in good faith toward obtaining approval of its contemplated use of the Property, Seller 
may give BUYER written notice of such belief, and BUYER shall have a 10-day period 
within which to respond and, if such tenant is not proceeding reasonably and with due 
diligence, either waive the contingency set forth in this Section as to such tenant or terminate 
this Agreement in which event BUYER shall receive a refund of the Deposit, and the 
provisions of Section 4.8 shall apply. 

ARTICLE III 

REPRESENTATIONS AND WARRANTIES 

3.1 SELLER's Representations and Warranties. SELLER warrants and 
represents that the statements set forth in this Section are true and correct as of the date of 
this Agreement. SELLER's allowing the Closing to occur shall constitute additional 
representations and warranties that the statements set forth in· this Section remain true and 
correct as of the Closing, except as may be disclosed in writing by SELLER to BUYER 
prior to the Closing, and the truth and accuracy of the representations and warranties made in 
this Section shall constitute a condition to the Closing solely for BUYER's benefit. SELLER 
shall indemnify, defend and hold harmless BUYER and its property and assets from all 
losses, liabilities, damages, costs and expenses (including attorneys' fees, disbursements and 
court costs actually and reasonably incurred) to the extent arising from the inaccuracy of the 
representations and warranties made in this Section. For purposes of this Section, "to 
SELLER's knowledge" shall mean the present, actual and personal knowledge of Thomas J. 
Motherway, Thomas A. Overturf, Stephen J. Barker, Mario $tavale or Merle G. Pautsch. 
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SELLER represents that the foregoing individuals are the personnel of SELLER with 
principal responsibility for the Property, including the development thereof. 

(a) Litigation. Except as disclosed by SELLER to BUYER in 
writing, to SELLER's knowledge, there are no actions, suits, material claims, legal 
proceedings or any other proceedings, pending or threatened at law or in equity before any 
court or governmental agency affecting or relating to the Property or SELLER's ability to 
fulflllits obligations pursuant to this Agreement. 

(b) Banlcruptcy. No attachments or execution proceedings 
concerning the Property, and no assignments for the benefit of creditors, insolvency, 
banlcruptcy, reorganization or other proceedings are pending or threatened against SELLER, 
nor are any of such proceedings contemplated by SELLER, nor has SELLER ever been a 
debtor under any case commenced under the United States Bankruptcy Code. 

(c) Special Assessments. SELLER shall have the responsibility for 
paying in full at Closing any special assessments or charges levied or imposed against the 
Property as conditions to approval of the Master Plan or Reparcelization (including any 
bonds placed on the Property to fund .Seller's Offsite Improvements. BUYER shall have no 
obligation for such special assessments or impositions imposed on the Property as conditions 
to approval of the Reparcelization or the Master Plan. Except for the matters to be imposed 
as condi~ions to the Master Plan or Reparcelization, to SELLER's b10wledge no public or 
other improvements are being or have been constructed which have resulted or will result in 
special assessments or charges being levied against the Property not reflected in the Title 
Report or the documents referred to therein. 

(d}- Governmental Compliance. Except as described in the 
Environmental Assessment or other Delivered Documents, to SELLER's b10wledge, no 
notices of violation of current governmental regulations, ordinances or laws relating to the 
Property (excepting the improvements thereon to be demolished pursuant to this Agreement) 
have been issued against SELLER, and, to SELLER's knowledge, no such violations exist 
that are material to the ownership, use or operation of the Property. 

(e) Hazardous Materials. Except as disclosed in the Environmental 
Assessment or other Delivered Documents or the documents listed in the C-6 Facility 
Document Index delivered by SELLER to BUYER, dated February 12, 1997 and included in 
Exhibit "J" attached hereto, to SELLER's knowledge: (i) the Property is not contaminated 
by any Hazardous Materials; (ii) there is no proceeding or inquiry by any governmental body 
having jurisdiction thereof with respect thereto; (iii) the Property does not contain any 
underground storage tanks; (iv) the Property is free from Hazardous Materials; and (v) the 
Property is not in violation of any environmental law. For the purposes of this Agreement, 
the term "Hazardous Materials" means PCBs, dioxins, asbestos, radioactive substances, 
radon, explosives and petroleum and its by-products and other substances, materials and 
wastes which are, to SELLER's knowledge, injurious to persons or property. 

(f) Leases. Except as disclosed in the Delivered Documents or the 
Title Report, there are no leases in effect pertaining to the Property to which SELLER is a 
party and, to SELLER's knowledge, no persons other than SELLER currently use or occupy 
or have any right to use or occupy the Property except pursuant to the provisions of 
documents disclosed in the Title Report. 

(g) Service Agreements. Except as disclosed in the Delivered 
Documents, there are no service, maintenance, management, brokerage, consulting, 
operating, advertising or similar agreements in effect pertaining to the Property to which 
SELLER is a party and which will remain in effect after the Closing. 

(h) Defaults. The execution and delivery of this Agreement and the 
consummation of the transactions contemplated hereby will not result in any breach of the 
terms of, conditions of, or constitute a default under, any instrument or obligation by which 
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SELLER is bound, or violate any order, writ, injunction or decree of any court in any 
litigation to which SELLER is a party. 

(i) Organization. SELLER is a corporation duly organized and 
validly existing and in good standing under the laws of California, with full authority to enter 
into this Agreement and perform its obligations pursuant hereto. 

G) Authority. The execution and ·delivery of this Agreement by 
SELLER has been duly authorized and approved by all requisite corporate action, and no 
other authorizations or approvals, whether of governmental bodies or otherwise, are 
necessary in order to enable SELLER to enter into or to comply with the terms of this 
Agreement, and the persons executing this Agreement on behalf of SELLER are authorized 
to do so and thereby bind SELLER thereto. 

(k) Condemnation. To the SELLER's knowledge, there is no 
pending or contemplated condemnation of any of the Property or any part thereof. 

(I) ·FIRPTA. SELLER is not a "foreign person" within the 
meaning of Section 1445 of the Internal Revenue Code of 1986, as amended. 

(m) Mechanic's Liens. To SELLER's knowledge, the Property is 
free and. clear of, and is not subject to, any laborers', mechanics' or materialmen's lien 
(either perfected or unperfected) or any claim, agreement, lien, mortgage, deed of trust, 
indenture, security agreement, encumbrance,.easement, reservation, restriction, judgment or 
decree which is not set forth in the Title Report. 

(n) Delivered Documents. Except as disclosed in writing by 
SELLER to BUYER, to SELLER's knowledge none of the Delivered Documents contains 
statements of fact that are materially false or misleading (except such statements as are 
corrected in the Delivered Documents or other information that may be received by 
BUYER). 

3.2 BUYER's Representations and Warranties. BUYER warrants and 
represents that the statements set forth in this Section are true and correct as of the date of 
this Agreement. BUYER's allowing the Closing to occur shall constitute additional 
representations and warranties that the statements set forth in this Section remain true and 
correct as of the Closing, except as may be disclosed in writing by BUYER to SELLER 
prior to the Closing, and the truth and accuracy of the representations and warranties made in 
this Section shall constitute a condition to the Closing solely for SELLER's benefit. After 
the Closing, BUYER shall indemnify, defend and hold harmless SELLER and its property 
and assets from all losses, liabilities, damages, costs and expenses (including attorneys' fees, 
disbursements and court costs actually and reasonably incurred) to the extent arising from the 
inaccuracy of the representations and warranties made in this Section. 

(a) Sole Reliance. Except for reliance upon the express 
representations and warranties of SELLER set forth in this Agreement and full performance 
by SELLER of its obligations under this Agreement, BUYER is relying solely upon its own 
inspections, investigations and analyses of the Property in purchasing the Property and is not 
relying in any way upon any representations, statements, agreements, warranties, studies, 
reports, descriptions, guidelines or other information or material furnished by SELLER or its 
representatives, whether oral or written, express or implied, of any nature whatsoever 
regarding any of the foregoing matters. 

(b) As Is. Except for reliance upon the express representations and 
warranties of SELLER set forth in Sections 3.1 and full performance by SELLER of its 
obligations under this Agreement, (i) BUYER is acquiring the Property "AS IS," without 
representation by SELLER, and (ii) no patent or latent condition affecting the Property in 
any way, whether or not known or discoverable or hereafter discovered, shall affect any of 
BUYER's obligations contained in this Agreement or give rise to any right of damages, 
rescission or otherwise against SELLER. 
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(c) Defaults. The execution and delivery of this Agreement and the 
consummation of the transactions contemplated hereby will not result in any breach of the 
terms of, conditions of, or constitute a default under, any instrument or obligation by which 
BUYER is bound, or violate any order, writ, injunction or decree of any court in any 
litigation to which BUYER is a party. 

(d) Organization. BUYER is a corporation duly organized and 
validly existing and in good standing under the laws of Arizona and is duly qualified to 
transact business in California, with full authority to enter into this Agreement and perform 
its ob-ligations pursuant hereto. 

(e) AuthoritY. The execution and delivery of this Agreement by 
BUYER has been duly authorized and approved by all requisite partnership and corporate 
action, and no other authorizations or approvals, whether governmental, quasi-governmental 
or otherwise, are necessary in order to enable BUYER to enter into or to comply with the 
terms of this Agreement, and the persons executing this Agreement on behalf of BUYER are 
authorized to do so and hereby bind BUYER hereto. 

3.3 Limitation on Enforcement of Rights. The representations and 
warranties of SELLER set forth in Section 3.1 and the representations and warranties of 
BUYER set forth in Section 3.2 shall survive the Closing, but shall expire on the date 
eighteen _(18) months after the Closing, after which date no action shall be commenced with 
respect thereto. In the event either party has actual knowledge of any breach of any 
representation or warranty of the other party pnor to the Closing and fails to notify that party 
thereof in reasonable detail and in writing prior to the Closing, the party with knowledge of 
such breach shall be deemed to have waived any such breach and shall thereafter be estopped 
from bringing· any action- with respect to such breach. 

ARTICLE IV 

ESCROW 

4.1 Opening of Escrow. Within two (2) business days after execution of 
this Agreement by SELLER and BUYER, SELLER and BUYER shall open an escrow (the 
11 Escrow 11

) with Chicago Title Company, 16969 Yon Karman Avenue, Irvine, California 
92714, Attn: Lorri Beasley (the H£scrow Holder") by delivering a fully executed copy of 
this Agreement to Escrow Holder. Escrow Holder will execute copies of this Agreement and 
return fully executed copies hereof to BUYER and SELLER when Escrow has opened. 
Escrow shall be deemed open upon Escrow Holder's execution hereof (the t10pening of 
E.scrow 11

). In addition, the parties agree to be bound by the standard escrow General 
Provisions attached hereto as Exhibit "K." In the event of any discrepancy between the 
General Provisions and the other provisions of this Agreement, such other provisions of this 
Agreement shall prevail. 

4.2 Closing of Escrow. Provided all conditions to the Closing have been 
satisfied or waived by the benefitted party, the delivery of funds and recordation of 
documents to be completed by Escrow Holder pursuant to Section 4.6 (the 11 Closing 11

) shall 
occur on the date thirty (30) days (or earlier at the option of the BUYER) after the later to 
occur of (i) the City's final approval of the Master Plan and Reparcelization, (ii) SELLER's 
completion of the Site Work, (iii) Completion of the Remediation except for the Excluded 
Portion, and (iv) SELLER's completion of Seller's Offsite Improvements except for the 
Deferred Work (the "Closing Date"), but in no event shall the Closing Date be later than 
twenty (20) days after the Deadline Date (i.e., April 9, 1998, as defined in Section 1.5(a)). 
If the Escrow is not in a condition to close by the date 20 days after the Deadline Date, 
BUYER (provided BUYER is not in default under this Agreement) or SELLER (provided 
SELLER is not in default under this Agreement) shall have the right to terminate this 
Agreement, a.i1d Escrow Holder shall continue to comply with the instructions contained 
herein until a written demand for cancellation of the Escrow has been made by the 
non-defaulting party or, in the event neither party is in defaul_t, the party for whose benefit 
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any unfulfilled and unwaived condition to the Closing has been created. Upon such a written 
proper demand, Escrow Holder shall notify the other party of any such demand and shall 
immediately cancel the Escrow without any further instructions from any party. 

4.3 Deliveries by BUYER Prior to the Closing. Prior to the Closing, 
BUYER shall deposit or cause to be deposited with Escrow Holder all of the following: 

(a) In immediately available funds, the full balance of the Base 
Purchase Price and the amount of costs and prorations, payable by BUYER pursuant to 
Section 4.5; 

(b) A counterpart of the 1099 Designation, as described in 
Section 4.9, properly executed by BUYER; · 

(c) The consent to the CC&Rs and the other documents described in 
Section 1. 8(a), executed and acknowledged by BUYER; 

(d) ·The Environmental Indemnity, as described in Section 1.6(c), 
executed by BUYER; and 

(e) All such other documents and instruments as may be reasonably 
required. of BUYER by Escrow Holder to allow the Closing to occur, including, but not 
limited to, a holdback escrow agreement governing any holdback for portions of the Deferred Work pursuant to Section L5(a). ·- · · 

4.4 Deliveries by SELLER Prior to the Closing. Prior to the Closing, 
SEGLER shall deposit or cause to be deposited with Escrow Holder all of the following: -

(a) The Grant Deed, as described in Section 1.4, executed and 
acknowledged by SELLER and in recordable form; 

(b) The General Assignment, as described in Section 1.4, executed 
by SELLER; 

(c) The CC&Rs and other documents described in Section l.S(a), 
executed and acknowledged by SELLER and in recordable form; 

(d) The Seller's Restrictions, as described in Section 1.8(b), 
executed and acknowledged by SELLER and in reasonable form; 

(e) Certificate of Non-Foreign Status and SELLER's State Tax 
Withholding Certificate in the forms attached hereto as Exhibit "L," executed by SELLER; 

(f) A counterpart of the 1099 Designation, as described in 
Section 4.9, executed by SELLER; 

(g) 
executed by SELLER; 

The Environmental Indemnity, as described in Section 1.6(c), 

(h) 
acknowledged by MDC; 

The Guaranty, as described in Section 1.6(c), executed and 

(i) All such other documents and instruments as may be reasonably 
required of SELLER by Escrow Holder to allow the Closing to occur, including, but not 
limited to, a holdback escrow agreement governing any holdback for portions of the Deferred 
Work pursuant to Section 1.5(a); and 
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4.5 Costs and Prorations. 

(a) Escrow and Title Fees. BUYER and SELLER each shall pay 
one-half (1/2) of the Escrow Holder's fee and all recording and fillng costs. SELLER shall 
pay the cost of all documentary transfer taxes, and the CLT A portion of the premium for the 
Title Policy. BUYER shall pay the ALTA portion of the premium for the Title Policy (and 
any further survey work required beyond the Survey delivered by SELLER) and the cost of 
all title endorsements requested by BUYER. All other costs or expenses not otherwise 
provided for in this Agreement shall be apportioned or allocated on an accrual basis between 
BUYER and SELLER in the manner customary in Los Angeles County, California. 

(b) Proration Schedules. Except as set forth in Section 3.l(c), all 
current real property taxes and all payments on general and special bonds and assessments on 
the Property shall be prorated by Escrow Holder between BUYER and SELLER as of 
Closing Date based upon the latest available tax information, using customary escrow 
procedures. In the event an item is prorated on any basis other than actual amounts incurred 
or imposed and such actual amounts become known after the Closing, SELLER and BUYER 
agree to re-prorate such item· using the actual numbers when obtained, and the adjustment 
shall be paid by BUYER or SELLER. to the other, as the case may be, within thirty (30) 
days after the actual proration amount becomes known. 

(c) Expenses of the Propertv. SELLER shall pay all utility 
payments, payments and other costs and expenses pertaining to the use or operation of the 
Property attributable to the period of SELLER's ownership of the Property prior to the 
Closing Date, and BUYERshall pay all such costs and expenses attributable to the period on 
or after the Closing Date, except for SELLER's costs of completing the Excluded Portion of 
the Remediation and the-Deferred Work as set forth in this Agreement. 

4.6 Recordation of Documents and Delivery of Purchase Price and 
Documents. When all required funds and instruments have been deposited into Escrow by 
the appropriate parties and when all other conditions to Closing have been fulfilled, Escrow 
Holder shall cause the Grant Deed (with documentary transfer tax information to be filed 
separately) and the CC&Rs and Seller's Restrictions to be recorded in the Official Records of 
Los Angeles County, California. BUYER shall be entitled to possession of the Property 
immediately upon the Closing. Upon the Closing, Escrow Holder shall deliver (i) to 
SELLER, the Purchase Price (less prorations provided for herein and charges payable by 
SELLER hereunder) and a conformed copy of the recorded Grant Deed, CC&Rs and Seller's 
Restrictions, and (ii) to BUYER, a conformed copy of the recorded Grant Deed, CC&Rs and 
Seller's Restrictions, the General Assignment, the certificates described in Section 4.4(e) and 
the Title Policy, the Environmental Indemnity and the Guaranty. 

4.7 Title Policy. It shall be a condition to the Closing for BUYER'S 
benefit that the Title Company be committed to deliver to BUYER an ALTA Extended 
Coverage Owner's Policy of Title Insurance dated as of Closing, insuring BUYER in an 
amount equal to the Purchase Price and showing title vested in BUYER subject only to the 
Title Company's standard printed exclusions and exceptions and the Permitted Exceptions 
(the 11Title Polici'). BUYER may at its sole cost and expense arrange with the Title 
Company to have the Title Policy issued with such endorsements as BUYER may desire, 
provided that such arrangements shall not constitute a condition to, or impede or delay, the 
Closing. 

4.8 Termination. If BUYER or SELLER elects to terminate this 
Agreement as permitted pursuant to this Agreement, such terminating party shall send written 
notice thereof to the other party and may send written demand to Escrow Holder for 
cancellation of the Escrow. Upon receipt of such demand, Escrow Holder shall return all 
funds deposited into Escrow to the party entitled and any documents held by Escrow Holder 
to the party depositing same. In addition, BUYER and SELLER shall comply with any 
requirements reasonably imposed by Escrow Holder to evidence such cancellation. In the 
event that the Escrow shall fail to close by reason of the default of either party under this 
Agreement, the defaulting party shall be liable for all escrow _cancellation charges. In the 
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event that the Escrow shall fail to close for any other reason, each party shall be liable for 
one half (1/2) of all escrow cancellation charges. Upon any termination of this Agreement, 

·BUYER shall return to SELLER all originals and copies of any studies, reports and other 
documents previously supplied to BUYER by SELLER, and shall deliver to SELLER without 
charge one copy of any and all such documents which BUYER shall have obtained with 
respect to the Property at any time prior to such termination. 

4.9 IRS Form 1099-B. For purposes of complying with Section 6045 of 
the Code, as amended by Section 1521 of the Code, Escrow Holder shall be deemed the 
"person responsible for closing the transaction," and shall be responsible for obtaining the 
information necessary to file with the Internal Revenue Service Form 1099-B, "Statement for 
Recipients of Proceeds From Estate, Broker and Barter Exchange Transactions." In 
connection therewith, SELLER, BUYER and Escrow Holder shall execute a written 
designation in the form attached hereto as Exhibit "M" the (" 1099 Designation"). 

ARTICLE V 

OTHER AGREEMENTS OF SELLER AND BUYER 

· 5.1 Further Documents and Acts. Each of the parties hereto agrees to 
cooperate in good faith with each other, and to execute and deliver such further documents 
and perform such other acts as may be reasonably necessary or appropriate to consummate 
and carry into effect the transactions contemplated under this Agreement. ·-

5.2 Damage and Destruction; Condemnation. SELLER shall notify 
BUYER immediately of-the occurrence of any damage to or destruction of the Property, or 
the institution or maintenance of any condemnation or similar proceeriings with respect to the 
Property. In the event of (a) any damage to or destruction of the Property which SELLER 
does not agree, within fourteen (14) days after the occurrence of any such damage or 
destruction, to repair or restore so that the Property is in its preexisting condition prior to the 
Closing, or (b) in the event any condemnation or similar proceedings are instituted or 
maintained with respect to a material portion of the Property, BUYER at its option either 
(i) may terminate this Agreement and receive a full refund of the Deposit by electing such 
termination within thirty (30) days after the occurrence of such damage or destructions or 
(ii) in absence of such election, shall be deemed to have waived the right to terminate this 
Agreement due to such damage or proceeding and elected to consummate the contemplated 
transactions otherwise pursuant to the provisions- of this Agreement. In the event that 
BUYER elects to consummate the purchase pursuant to clause (ii) immediately above, all 
insurance or condemnation proceeds collected in connection with such damage or destruction 
or proceedings (excluding business interruption, rental loss and similar proceeds attributable 
to periods prior to the Closing Date) shall be delivered to BUYER upon the Closing. All 
entitlement to all other insurance or condemnation proceeds arising out of such damage or 
destruction or proceedings (excluding business interruption, rental loss and similar proceeds 
attributable to periods prior to the Closing Date) shall be assigned by SELLER to BUYER 
upon the Closing. Nothing contained herein shall obligate SELLER to repair or restore the 
Property in the event of any damage or destruction of the Property, unless it has agreed to do 
so pursuant to clause (a) above. If any of the matters described in this Section occur at a 
time when the scheduled Closing Date would not afford sufficient time for the operation of 
the repair and election period, the Closing Date shall be extended so as to allow for their 
operation. 

5.3 Mutual Notification of Change in Conditions. Each party shall 
promptly notify the other of any material change in any condition with respect to the 
Property or of any event or circumstance which makes any representation or warranty of 
such party under Article III untrue or misleading (as of the time of such change of 
conditions), or any covenant of such party under this Agreement incapable or less likely of 
being performed, it being understood that such party's obligation to provide notice to the 
other party shall in no way relieve such party of any liability for a breach by such party of 
any of such party's representations, warranties or covenants ~nder this Agreement. 
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5.4 Assignment. BUYER shall not assign any of its rights or interests 
under this Agreement to any person or entity other than an entity controlling, controlled by 
or under common control with BUYER or any entity in which such entity is a general 
partner or Managing Member (an "Affiliate"). No assignment of this Agreement shall 
relieve BUYER from any obligation under this Agreement, except that, if BUYER's assignee 
is an entity formed at the behest of BUYER for the purposes of owning and developing the 
Property and such assignee is capitalized with funds at least equal to 20% of the equity 
necessary to fund the contemplated development and construction of Buyer's Contemplated 
Improvements and such assignee assumes all of BUYER's obligations under this Agreement, 
then upon the assignment to and assumption by such assignee and the occurrence of the 
Closing, Vestar Development Co. shall be relieved of all further liability under this 
Agreement. Any attempted assignment in violation of this Section shall be void and shall 
constitute a material default under this Agreement by BUYER. 

ARTICLE VI 

REMEDIES 

6.1 Time of Essence and Defaults. Time is of the essence of every 
provision of this Agreement of which time is an element. 

6.2 SELLER's Failure. If SELLER commits any default under this 
Agreement, then, subject to the provisions o(Section 1. 7 and any other specific provisions to 
the contrary contained in this Agreement, BUYER shall be entitled to receive back the 
Deposit and to either (i) cancel this Agreement and Escrow, or (ii) pursue any rights or 
remedies that·BUYER may have under applicable law, including the right to sue for damages 
and specific performance. 

6.3 BUYER's Failure. SELLER AND BUYER ACKNOWLEDGE THAT 
SUBSTANTIAL DAMAGES WILL BE SUFFERED BY SELLER IN THE EVENT THAT 
THE CLOSING SHOULD FAIL TO OCCUR DUE TO A DEFAULT BY BUYER UNDER 
THIS AGREEMENT. WITH THE UNPREDICTABLE STATE OF THE ECONOMY AND 
OF GOVERNMENTAL REGULATIONS, THE FLUCTUATING MARKET FOR REAL 
ESTATE AND REAL ESTATE LOANS OF ALL TYPES, AND OTHER FACTORS 
WHICH DIRECTLY AFFECT THE VALUE AND MARKET ABILITY OF THE 
PROPERTY, THE PARTIES REALIZE THAT IT WOULD BE EXTREMELY 
DIFFICULT AND IMPRACTICABLE, IF NOT IMPOSSIBLE, AS OF THE SIGNING OF 
THIS AGREEMENT, TO ASCERTAIN WITH ANY DEGREE OF CERTAINTY THE 
EXTENT OF DAMAGES TO SELLER IN THE EVENT THE CLOSING FAILS TO 
OCCUR DUE TO BUYER'S DEFAULT. THE PARTIES HEREBY AGREE THAT A 
REASONABLE ESTIMATE OF SUCH DAMAGES IS THE AMOUNT OF THE DEPOSIT 
ACCORDINGLY, IF THE CLOSING FAILS TO OCCUR DUE TO ANY DEFAULT BY 
BUYER, SELLER SHALL BE ENTITLED TO RETAIN THE DEPOSIT AS ITS SOLE 
AND EXCLUSIVE REMEDY FOR SUCH DEFAULT. IN SUCH EVENT, TO THE 
EXTENT THE DEPOSIT IS HELD BY ESCROW HOLDER, ESCROW HQLDER IS 
HEREBY IRREVOCABLY INSTRUCTED BY BUYER AND SELLER TO DISBURSE TO 
SELLER THE DEPOSITS UPON PROPER DEMAND OF SELLER ALONE. 
NOTWITHSTANDING THE FOREGOING PROVISIONS OF TillS SECTION, THIS 
SECTION SHALL NOT LIMIT ANY RECOVERY BY SELLER PURSUANT TO THE 
PROVISIONS OF SECTIONS 2.2(a), 7.2, Z\11 AND 7.12. 

~AL BUY 

6.4 Notice of Default. If SELLER or BUYER commits any default under 
this Agreement, then, prior to pursuing any available remedy, the aggrieved party shall give 
the defaulting party ten (10) days' written notice during which the defaulting party shall have 
the right to cure its default. 
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----~ ----------------------

ARTICLE VII 

MISCELLANEOUS PROVISIONS 

7.1 Waiver and Consent. Either party may specifically and expressly 
waive in writing any portion of this Agreement or any breach thereof, but no such waiver 
shall constitute a further or continuing waiver of any preceding or succeeding breach of the 
same or any other provision. No waiver or consent shall be implied from silence or any 
failure of a party to act, except as otherwise specified in this Agreement, 

7.2 Attorneys' Fees. In the event of any action or proceeding instituted 
between SELLER, BUYER or Escrow Holder in connection with this Agreement, then as 
between BUYER and SELLER the prevailing party shall be entitled to recover from the 
losing party all of its costs and expenses, including, without limitation, court costs, costs of 
appeals, attorneys' fees and disbursements actually and reasonably incurred. 

7.3 Broker's Commission. Except for The Seeley Company to whom 
SELLER shall pay a commission pursuant to a separate agreement, SELLER represents and 
warrants to BUYER and BUYER represents and warrants to SELLER that no broker or 
finder has been engaged by SELLER or BUYER, respectively, in connection with any of the 
transactions contemplated by this Agreement, and that no broker or finder is in any way 
connecte¢ with any of such transactions. Except as expressly set forth above, in the event of 
any claim for broker's or finder's fees or commissions in connection with the negotiation, 
execution or consummation of this AgreemenC or the transactions contemplated hereby, 
BUYER shall indemnify, hold harmless and defend SELLER from and against such claim if 
it shall be based upon any statement or representation or agreement made by BUYER, and 
SELLER shall indemnify, hold harmless and defend BUYER from and against such claim if 
it shall be based upon any statement, representation or agreement made by SELLER. 

7.4 Notices. Any notice, demand, approval, consent, or other 
communication required or permitted hereunder or by Jaw shall be validly given or made 
only if in writing, properly sent by mail, courier or telecopy, and addressed to the party for 
whom intended, as follows: 

If to SELLER: 

With a copy 
to: 

If to BUYER: 

03-27-97 6002-00034 
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McDONNELL DOUGLAS REALTY COMPANY 
4060 Lakewood Boulevard, 6th Floor 
Long Beach, California 90808-1700 
Attn: Thomas A. Overturf 
Telephone: (310) 627-3080 
Telecopy: (310) 627-3109 

Hewitt & McGuire 
19900 MacArthur Blvd., Suite 1050 
Irvine, California 92612 
Attn: Jay F. Palchikoff 
Telephone: (714) 798-0730 
Telecopy: (714) 798-0511 

VESTAR DEVELOPMENT CO. 
2425 East Camelback Road, Suite 750 
Phoenix, AZ 85016 
Attn: President 
Telephone: (602) 866-0900 
Telecopy: (602) 955-2298 
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With a copy 

If to Escrow 
Holder: 

VESTAR DEVELOPMENT CO. 
2425 East Camelback Road, Suite 750 
Phoenix, AZ 85016 
Attn: Allan J. Kasen 
Telephone: (602) 553-2644 or (602) 866-0900 
Telecopy: (602) 955-2298 

Chicago Title Company 
16969 Von Karman A venue 
Irvine, CA 92714 
Attn: Lorri Beasley __ 1 / 
Telephone: (714) 263-2500ft7!1).,(~3-o{SYf 
Telecopy: (714) 263-0366 75~-% o-l~ 

Any party may from time to time, by written notice to the other, designate a different 
address which shall be substituted for that specified above. Each such notice, demand, 
approval, consent, or other communication shall be deemed effective and given (i) ten (10) 
days after deposit in the United States mail in the State of California or State of Arizona, if 
sent hy certified mail with postage prepaid, return receipt requested, or (ii) upon receipt if 
delivered or sent in any other way. BUYER and SELLER hereby agree that notices may be 
given hereunder by the parties' respective counsel and that, if any communication is to be 
given hereunder by BUYER's or SELLER's counsel, such counsel may communicate directly 
with all principals as required to comply with the provisions of this Section. - .. 

7.5 Gender and Number. In this Agreement (unless the context requires 
otherwise), the masculine, feminine and neuter genders and the singular and the plural shall 
be deemed to-include one another, as appropriate. 

7.6 Entire Agreement. This Agreement and its exhibits constitute the entire 
agreement between the parties hereto pertaining to the subject matter hereof, and the final, 
complete and exclusive expression of the terms and conditions thereof. All prior agreements, 
representations, negotiations and understandings of the parties hereto, oral or written, express 
or implied, are hereby superseded by and merged into this Agreement, specifically including, 
but not limited to, the letter of intent between the parties, dated December 22, 1995. 

7.7 Captions. The captions used herein are for convenience only and are 
not a part of this Agreement and do not in any way limit or amplify the terms and provisions 
hereof. All uses of the words "Article(s)" and "Section(s)" in this Agreement are references 
to articles and sections of this Agreement, unless otherwise specified. 

7.8 Governing Law. This Agreement shall be governed by and construed 
under the laws of the State of California. 

7.9 Invalidity of Provision. If any provision of this Agreement as applied 
to either party or to any circumstance shall be adjudged by a court of competent jurisdiction 
to be void or unenforceable for any reason, the same shall in no way affect (to the maximum 
extent permissible by law) any other provision of this Agreement, the application of any such 
provision under circumstances different from those adjudicated by the court, or the validity 
or enforceability of this Agreement as a whole. 

7.10 Amendments. No addition to or modification of any provision 
contained in this Agreement shall be effective unless fully set forth in a writing signed by 
both BUYER and SELLER. 

7.11 No Recorded Memorandum. BUYER shall not, without the prior 
written consent of SELLER, which consent may be withheld in SELLER's sole discretion, 
record this Agreement or a short form or memorandum hereof or record any other document 
which would materially and adversely affect the marketability of SELLER's title tothe 
Property except in good faith pursuit of a remedy for a breach by SELLER under this 
Agreement. Failure of BUYER to comply \Vith this Section _7.11 shall be a material default 
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by BUYER under this Agreement and, at the election of SELLER, shall automatically and 
immediately terminate all of BUYER's rights to the Property under this Agreement, and 
thereafter BUYER shall not have any right, title, or interest in or to the Property whatsoever. 

7.12 Resolution of Disputes. SELLER and BUYER have agreed on the 
following mechanisms in order to obtain prompt and expeditious resolution of all 
controversies, claims or disputes arising out of or in connection with the performance or 
non-performance of any terms of this Agreement and on the equitable and fair allOcation as 
to the parties' obligations hereunder. 

(a) Reference of Dispute. Any dispute seeking damages, 
interpretation of this Lease and any dispute seeking equitable relief, such as but not limited 
to specific enforcement of any provision hereof, shall be heard and determined by a referee 
pursuant to California Code of Civil Procedure Section 638, subdivision 1. The venue of 
any proceeding hereunder shall be in Los Angeles County, unless changed by order of the 
referee. 

(i) Procedure for Appointment. The party seeking to 
resolve the dispute shall file in court and serve on the other party a complaint 
describing the matters in dispute. Service of the complaint shall be as prescribed by 
California law. At any time after service of the complaint, any party may request the 
d~signation of a referee to try the dispute. Thereafter SELLER and BUYER shall use 
their best efforts to agree upon the selection of a referee from among the available 
referees at Judicial Arbitration and Mediation Service ("JAMS"). If"SELLER and 
BUYER are unable to agree upon a referee within ten days after a written request to 
do so by any party, then either may petition the judge of the Superior Court to whom 

· the case is then assigned to appoint a referee from JAMS. For the guidance of the 
judge making the appointment of said referee, SELLER and BUYER agree that the 
person so appointed shall be a retired judge from JAMS experienced in the subject 
matter of the dispute. 

(ii) Standards for Decision. To the extent consistent with the 
terms of this Agreement, the provisions of California Code of Civil Procedure, 
Sections 642, 643, 644 and 645 shall be applicable to dispute resolution by a referee 
hereunder. In an effort to clarify and amplify the provisions of California Code of 
Civil Procedure, Sections 644 and 645, SELLER and BUYER agree that the referee 
shall decide issues of fact and law submitted by the parties for decision in the same 
manner as required for a trial by court as set forth in California Code of Civil 
Procedure, Sections 631.8 and 632, and California Rules of Court, Rule 232. The 
referee shall try and decide the dispute according to all of the substantive and 
procedural law of the State of California, unless SELLER and BUYER stipulate to the 
contrary. When the referee has decided the dispute, the referee shall also cause the 
preparation of a judgment based on said decision. The judgment to be entered by the 
Superior Court of Los Angeles County, California will be based upon the decision of 
the referee. SELLER and BUYER agree that the referee's decision shall be 
appealable in the same manner as if the judge signing the judgment had tried the case. 

(b) Cooperation. SELLER and BUYER shall diligently cooperate 
with one another and the person appointed to resolve the dispute, and shall perform such acts 
as may be necessary to obtain a prompt and expeditious resolution of the dispute. If any 
party refuses to diligently cooperate, any other party, after first giving notice of its intent to 
rely on the provisions of this Section 7.12(b), incurs additional expenses or attorneys' fees 
solely as a result of such failure to diligently cooperate, the referee may award such 
additional expenses and attorneys' fees to the party giving such notice, even if such party is 
not the prevailing party in the dispute. 

(c) Allocation of Costs. The cost of the proceeding shall initially 
be borne equally by SELLER and BUYER, but, subject to Section 7.12(b), the prevailing 
party in such proceeding shall be entitled to recover, in addition to reasonable attorneys' fees 
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and all other costs, its contribution for the reasonable cost of the referee as an item of 
recoverable costs. The referee shall include such costs in his judgment or award. 

7.13 Counterparts. This Agreement may be executed in one or more 
counterparts, each of which shall be deemed an original, but all of which together shall 
constitute but one and the same instrument. 

7.14 Survival of Covenants. All covenants set forth in this Agreement and 
not required by this Agreement to be performed prior to the Closing shall survive the 
Closing, subject to the limitations set forth in Section 3.3 regarding the representations and 
warranties set forth in Section 3.1 and Section 3.2. 

7.15 Successors and Assigns. Without limiting the restrictions on transfer 
set forth in this Agreement, every provision of this Agreement shall be binding upon, and 
shall inure to the benefit of, the successors (by merger or dissolution) and permitted assigns 
of the parties (including any Affiliate that acquires the Property from BUYER), but not other 
transferees of any right or interest in the Property except anyone knowingly acquiring such 
rights in violation of BUYER's rights under this Agreement. Except to the extent 
specifically described in this Section, .there are no third party beneficiaries to this Agreement. 

· 7.16 Objective Construction. This Agreement reflects the negotiated 
agreement of the parties. Accordingly, this Agreement shall be construed as if both parties 
jointly prepared this Agreement and no presumption against one party or the other shall 
govern the interpretation or construction of aiiy of the terms of this Agreement. 

IN \VTT.t\TESS WHEREOF, the parties have executed this Agreement as of the 
date. first above written, -and such date shall be considered for all purposes to be the date of 
this Agreement. 

SELLER: 

McDONNELL DOUGLAS REALTY 

CO~Y,. 

By: 
I 

BUYER: 

VESTAR DEVELOPMENT CO., an Arizona 
corporation 

By: 

The undersigned Escrow Holder hereby certifies that Escrow opened as of 
~/· / 1; / ~'11, as Escrow No. 7-b'~L?~-421/The undersigned Escrow Holder 

agr ""S to act as Escrow Holder pursuant to the terms of th1s Agreement. 
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EXHIBIT "A-1" 
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EXHIBIT "B" 

GRANT DEED 

RECORDING REQUESTED BY: 

WHEN RECORDED, MAIL TO: 

Attention: 

MAIL TAX STATEMENTS TO ADDRESS ABOVE 

(Space above for Recorder's Use Only) 

Parcel No. -----

(Statement Of Tax Due and Request that Stamps not be Made Part of the Permanent Record 
to be Died separate from the Grant Deed.) 

GRA.i''IT DEED 

FOR A VALUABLE CON SID ERA TION, receipt of which is hereby 
acknowledged, McDONNELL DOUGLAS REALTY COMPANY, a California corporation, 
hereby GRANTS to VESTAR DEVELOPMENT CO., an Arizona corporation, the real 
property in the County of Los Angeles, State of California described as follows: 

Parcel A: 

Parcel B: 

· Parcel of Parcel Map No. , as filed in Book , Pages and - -- ----
of Parcel Maps in the Official Records of the County of Los Angeles, State of 
California. 

All rights appurtenant to Parcel A, including all easements and rights as set 
forth in Paragraph_ entitled "Declaration of Road Easement" and Paragraph 

entitled "Declaration of Utilities Easements" of the Declaration of 
Easements, Covenants, Conditions and Restrictions recorded on 
---------' 199_, as Instrument No. in the Official 
Records of the County of Los Angeles, State of California (the "CC&Rs"). 

RESERVING UNTO GRANTOR, its successors and assigns, together with the right to grant 
and transfer all or a portion of the same, except as granted hereby, easements and rights as 
reserved to Grantor as Declarant and as Parcel Owner in the CC&Rs, including, without 
limitation, the reservation of easements as set forth in Paragraph of the CC&Rs entitled 
"Reservations to Declarant". 

SUBJECT TO: 

1. Current Taxes and Assessments. 

I The CC&Rs and the covenants, conditions, restrictions, rights, easements, 
reservations, benefits and burdens therein contained, each and all of which are (i) covenants 
running with the land established in accordance with Section 1468 of the California Civil 
Code for the benefit of and binding upon the parties hereto and each successive owner of all 
or any portion of the land affected thereby and (ii) hereby expressly incorporated herein by 
reference as though set out herein in full. 

3. All other covenants, conditions, restrictions, Feservarions, rights, rights-of-\vay 
and easements of record as well as any of such maTters lhat are apparent. 

03-27-97 6002-00034 
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IN ·wiTNESS WHEREOF, the undersigned has executed this document as of 
the day and year indicated. 

Dated: 

03-27-97 6002-00034 
S:\OOC\111\960:JQ10.A19 

199 

GRANTOR: 

McDONNELL DOUGLAS REALTY 
COMPANY, a California corporation 

By: 

2 
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STATE OF CALIFORNIA ) 
) ss. 

COUNTY OF ) 

On before me, ------------------a notary public in and for said State, personally appeared Thomas J. Motherway, personally 
known to me (or proved to me on the basis of satisfactory evidence) to be the person whose 
name is subscribed to the within instrument and acknowledged to me that he executed the 
same in his authorized capacity, and that by his signature on the instrument the person, or 
the entity upon behalf of which the person acted, executed the instrument. 

WITNESS my hand and official seal. 

Signature -------------------------------

STATE OF CALIFORNIA 

COUNTY OF ________ _ 

) 

) ss. 
) 

(Seal) 

· On before me, ------------------a notary public in and for said State, personally appeared 
--~----------------------

personally known to me (or proved to me on the basis of satisfactory evidence) to be the 
person whose name is subscribed to the within instrument and acknowledged to me that he 
executed the same in his authorized capacity, and that by his signature on the instrumenr the 
person, or the entity upon behalf of which the person acted, executed the instrument. 

WITNESS my hand and official seal. 

Signature -------------------------------

03-27-97 6002-00034 
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(Seal) 

BOE-CS-0094721 



03-27-97 6002-00034 
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EXHIBIT 1 TO GRANT DEED 

(TO BE ATTACHED) 

4 
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EXHIBIT "C" 

GENERAL ASSIGNMENT 

THIS GENERA.L ASSIGNMENT (the "Assignment") is made and entered 
into as of , 199 _, by and between McDONNELL DOUGLAS 
REALTY COMPANY, a California corporation ("Assignor"), and VESTAR 
DEVELOPMENT CO., an Arizona corporation ("Assignee), effective as of the date hereof. 

1. For value received, Assignor hereby bargains, sells, conveys, assigns 
and transfers to Assignee all of Assignor's right, title and interest, if any, in and to the 
following: 

(a) all appraisal, engineering, soils, environmental ground water, 
grading, architectural, remediation and other reports, studies and plans relating to the real 
property described in Exhibit "A" attached hereto (the uReal Property") or contemplated 
development thereof in the _possession of Assignor; and 

(b) all other tangible and intangible personal or other property rights 
and appurtenances, including all warranties, guarantees and indemnities relating to the Real 
Property or other items of the personal property, including, without limitation, all 
development rights, drawings, mineral rights, interests, privileges and appurtenances and all 
business licenses, permits and certificates p~rtaining to the Real Property, _which Assignor 
has the right and power to assign. 

2. This Assignment shall be binding on and inure to the benefit of the 
parties hereto, their heirs, executors, administrators, successors in interest and assigns. 

3. In the event of any controversy arising out of or in connection with this 
Assignment, the prevailing party in any such action or proceeding shall be entitled to receive 
from the other party all costs and expenses, including actual attorneys' fees, disbursements, 
and court costs reasonably incurred by the prevailing party in connection with such action or 
proceeding. 

4. This Assignment shall be governed by, interpreted under, and construed 
and enforced in accordance with the laws of the State of California applicable to agreements 
made and to be performed wholly within the State of California. 

5. This Assignment may be executed in counterparts, each of which shall 
constitute an original, but all of which shall collectively constitute one Assignment. 

IN WITNESS WHEREOF, this Assignment has been executed effective as of 
the date first abov.e written. 

03-27-97 6002-00034 
S:\DOC\111\96010010.A19 

ASSIGNOR: 

McDONNELL DOUGLAS REALTY 
COMPANY, a California corporation 

By: 

ASSIGNEE: 

VESTAR DEVELOPMENT CO., an Arizona 
corporation 

By: 
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EXHIBIT 
MASTER PLAN 
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EXHIBIT G 
ENTJTLFMENT SCHEDULE 

McDONNELL DOUGLAS LAND USE & REMEDIATION SCHEDULE: RETAIL SITE 
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EXHIBIT H 
DEMOLITION DOCUMENTS 

The following demolition drawings have been approved by the City and forvvarded 
to Vestar as follows: 

Sheet 
A-10 
C-1 
C-2 
C-3 
C-4 
A-2.1 
A-2.2 
A-2.3 
A-2~4 

A-2.5 
A-2.6 
A-2.7 
A-2.8 
A-2.9 
A-2.10 
A-2.11 
E-1 

DEMOLITION DRAWINGS: 

I Description 
Title Sheet 
Civil Title Sheet 
Civil Demolition Site Plan 
Civil Demolition Site Plan 
Civil Demolition Site Plan 
Partial Floor Plan- Bldg. -:;.37 
Partial Floor Plan- Bldg. ¢:.37 
Partial Floor Plan- 4 Story Section- Bldg. -:;37 
Floor Plan- Bldg. #57 
floor Plan - Bldg. ;:;zg 
floor Plan - Bldg.;:;:,.; 
Floor Plans - Bldgs. ;:;35 & ~33 
Partial Floor Plan- Bldg. ;';!61 
Partial Floor Plan- Bldg. ;';:61 
Partial floor Plan - Bldg. ~ 1 
Floor Plan- Bldg. ¢!.57 
Site Electrical Plan 

Date 
6-6-96 
5-21-96 
5-21-95 
5-21-95 
5-21-95 
6-6-95 
6-6-96 
6-6-95 
6-6-95 
6-6-95 
6-6-95 
6-5-95 
6-6-95 
6-6-96 
6-6-95 
6-6-95 
5-22-95 

Exhibit A: Specifications for Torr2nce F2ci!ity dated June 6. 19S5, 22 Pages 
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EXHIBIT "I" 

ENVIRONMENTAL INDEMNITY AGREEMENT 

THIS ENVIRONMENTAL INDEMNITY AGREEMENT (this "Indemnity") is 
entered as of , 199_ (the 11 Effective Date"), by and between ___ _ 

-------------("Owner") and McDONNELL DOUGLAS REALTY 
COMPANY, a California corporation ("MDRC"). 

The parties enter into this Indemnity on the basis of the following facts, 
understandings, and intentions: 

A. MDRC and Owner are parties to that certain Agreement for Purchase 
of Sale of Property and Escrow Instructions dated as of , 1996 (the 
11Purchase Agreement"), respecting that certain real property consisting of approximately 
_acres of land located in the City of Los Angeles, County of Los Angeles, State of 
California, located at the northwest corner of Normandie A venue and 190th Street and 
defined in the Purchase Agreement as the Property (the "Property"). Concurrently with the 
execution of this Indemnity, Owner is purchasing the Property from MDRC pursuant to the 
Purchase Agreement. 

B. As an inducement for Owner to acquire the Property, MDRC has 
agreed to complete certain environmental remediation of the Property before Owner's 
acquisition of the Property and continuing aft~I such acquisition, all as defined in the 
Purchase Agreement as the "Remediation." 

. . C. As_ an additional inducement for Owner to acquire the Property, and in 
furtherance of the consummation of the acquisition transaction contemplated by the Purchase 
Agreement, MDRC and Owner now desire to enter into this Indemnity. 

D. For purposes of this Indemnity, the term "Hazardous Materials" shall 
mean any substances defined as "hazardous substances," "hazardous materials," "hazardous 
waste" or "toxic substances" under any local, state or federal law, rule, statute, court 
decision, regulation or ordinance as in existence on the date of this Indemnity, as such 
definitions may be supplemented or modified from time to time by any additional, successor 
or modified law, rule, statute, court decision, regulation or ordinance effective from time to 
time up to the date ten (10) years after the date of this Indemnity, including, but not limited 
to, any flammable material, explosives, radioactive materials, hazardous wastes, oil, gas, 
petroleum or other hydrocarbons (including petroleum and hydrocarbon by-products) and any 
other materials, gases or substances that are, from time to time up to the date ten (10) years 
after the date of this Indemnity, known or suspected to be toxic or hazardous, or known or 
suspected of causing material detriment or materially impairing the beneficial use of real 
property or known or suspected to constitute a material health, safety or environmental risk 
to real property or occupants of real property, but, however, specifically excluding radon 
gas. 

E. For purposes of this Indemnity, the term "Hazardous Discharge" shall 
mean an emission, spill, release or discharge (as those terms are construed by applicable 
court decisions) of any Hazardous Materials in, at, on or under the Property into or upon (i) 
the air, (ii) soils or any improvements located thereon, (iii) surface water or ground water, 
(iv) the sewer, septic system or waste treatment, storage or disposal system servicing the 
Property or (v) other property in the vicinity of the Property; provided, however, that 
"Hazardous Discharge" shall not include any migration of Hazardous Materials from the 
Property into or upon neighboring property consisting of or caused by migration of 
Hazardous Materials through the Property from other property (other than another portion of 
the 170-Acre Parcel as defined in the Purchase Agreement) without the contribution or fault 
on the part of any owner or occupant of, or person present on, the Property. 

F. For purposes of this Indemnity, the term "Environmental Complaint" 
shall mean (i) any complaint, order, directive, claim, citation, notice or formal written 
request in lieu or contemplation of any of the foregoing by any governmental authority, 
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including, without limitation, any and all enforcement, cleanup, removal or other 
governmental or regulatory action instituted, completed or threatened that affects the 
Property resulting from or relating to any Hazardous Discharge, the presence of any 
Hazardous Materials, or the violation of any Environmental Law (as defined below) whether 
such complaint is meritorious or not, or (ii) any and all claims made or threatened by any 
third party relating to damage, contribution, cost, recovery, compensation, loss or in jury 
resulting from or relating to any Hazardous Discharge, the presence of any Hazardous 
Materials, or the violation of any Environmental Law (as defined below) (whether such claim 
is meritorious or not). 

G. For purposes of this Indemnity, the term "Environmental Laws" shall 
mean all applicable federal, state and local laws, rules, statutes, court decisions, ordinances, 
regulations, orders and directives of every kind and nature (including remediation standards) 
whatsoever pertaining to Hazardous Materials as in existence and interpreted on the date of 
this Indemnity, as such may be supplemented or modified from time to time by any 
additional, successor or modified law, ordinance, regulation, order, directive or standard 
effective within ten (10) years after the date of this Indemnity. 

H. For purposes of this Indemnity, the term "Indemnity Period" shall 
mean that period prior to the Closing Date, as defined in the Purchase Agreement. 

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants and 
promises of the parties contained herein and in the Purchase Agreement and for other good 
and valuable consideration, the receipt and adequacy of which are hereby acknowledged, 
MDRC and Owner hereby agree as follows: 

.1. Indemnity. Subject to the other provisions of this Agreement, MDRC 
hereby forever irrevocably and unconditionally, indemnifies, protects, holds harmless and 
shall defend (by counsel selected by MDRC and satisfactory to Owner in its reasonable 
discretion) (a) Owner, (b) any entity controlling, controlled by or under common control with 
Owner (an "Affiliate"), (c) any entity in which Owner or an Affiliate is a general partner or 
managing member, (d) any Affiliate, trustee, receiver or partner of any of the foregoing, 
(e) any lender, mortgagee, beneficiary, purchaser/landlord under a sale-leaseback financing 
or other creditor of any of the foregoing in circumstances in which the Property serves as 
security for the loan, debt or obligation and any grantee or purchaser at a foreclosure or 
trustee's sale or deed in lieu of foreclosure of such security, (f) the first (1st) and second 
(2nd) person or entity, other than the foregoing persons or entities, that succeeds to title to 
the Property from any person or entity set forth in (a), (b), (c) and (d) above (but not 
subsequent successors), and (g) any tenant or lessee of any person or entity set forth in (a) 
through (f) above, (h) each of the respective shareholders, partners, directors, officers, 
employees, agents and representatives of the persons and entities set forth in (a), (b), (c), 
(d), (e), (f) and (g) above (collectively, the "Indemnified Parties") for, from and against 
(except in each case to the extent caused by the negligence or other wrongful conduct of an 
Indemnified Party or of an Additional Indemnified Party, as defined below, or their 
respective tenants, licensees and invitees; provided, however, that an Indemnified Party or 
Additional Indemnified Party shall not be considered to have committed negligence or other 
wrongful conduct due to its failure to discover, have knowledge of or remediate an 
environmental condition otherwise within the scope of MDRC's indemnity under this 
Agreement) any and all actions, claims, including claims for personal injury and bodily 
damage, causes of action, losses, damages liabilities, fines, penalties, charges, administrative 
and judicial proceedings and orders, judgments, remedial action requirements, enforcement 
actions of every kind, and all costs and expenses actually and reasonably incurred in 
connection therewith (including, without limitation, attorneys' fees, court costs and expenses 
actually and reasonably incurred, including on appeal), provided that in any event 
consequential damages hereunder shall be limited to lost rental income to a fee owner but not 
any sublessor (collectively, "Claims"), arising out of (i) any failure by MDRC or its parent 
corporation, affiliates, agents, servants, contractors or employees to comply with any 
Environmental Laws relating in any way whatsoever to the handling, treatment, presence, 
removal, storage, remediation, decontamination, cleanup, transportation or disposal of any 
Hazardous Materials present during the Indemnity Period (ii) subject to the provisions of 
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Section 6 below, the presence of Hazardous Materials in, at, on or under the Property during 
the Indemnity Period or caused to be present in, at, on or under the Property subsequent to 
the Indemnity Period by any use or operation of the Property during the Indemnity Period, 
except in each case to the extent that the presence of Hazardous Materials, Hazardous 
Discharges, violation of Environmental Laws and Environmental Complaints are due to 
actions (other than actions of MDRC or its parent corporation, affiliates, agents, contractors 
or employees) occurring after the Indemnity period, (iii) any existing, pending, threatened or 
future Environmental Complaint affecting the Property respecting any condition or state of 
facts concerning the Property that existed during the Indemnity Period or is caused to exist 
subsequent to the Indemnity Period by any use or operation of the Property during the 
Indemnity Period (and specifically including any Claim arising out of the existing lawsuit 
captioned Aguirre v. Cadillac Fairview/California, Inc., Los Angeles Superior Court Case 
No. NC 017753), except in each case to the extent that the presence of Hazardous Mate.r;ials, 
Hazardous Discharges, violation of Environmental Laws and Environmental Complaints are 
due to actions (other than actions of MDRC its parent corporation, affiliates, agents, 
contractors and employees) occurring after the Indemnity period, (iv) any Event of Default 
(as defined below) by MDRC under this Indemnity, (v) any act or omission of MDRC or its 
agents, representatives, contractors or subcontractors in connection with any of their 
activities or entries upon the Property in connection with this Indemnity or the Purchase 
Agreement and (vi) subject to the provisions of Section 6 below, any default by MDRC 
under its obligations with respect to the "Excluded Portion" of the Remediation (as defined in 
Section 1.6(b) of the Purchase Agreement) or any failure of MDRC to complete in 
accordance with the Purchase Agreement the portion of the Remediation required under the 
Purchase Agreement to be completed prior to Owner's acquisition of the Property and as to 
which failure Owner has the right to enforce MDRC's performance under the provisions of 
the Purchase Agreement (i.e.", failures that were not discovered and were not reasonably 
discoverable by Buyer pr:ior to Buyer's acquisition of the Property); provided, however, that 
clauses (i), (ii), (iii), (iv) and (vi) above shall not require MDRC to indemnify, defend or 
hold harmless any Indemnified Party (or any Additional Indemnified Party as defined below), 
or otherwise be responsible or liable for, any Claim to the extent attributable to the future 
use or contemplated or attempted use of the Property for the purposes of any residence, 
hotel, hospital, health care facility, school or other use (except for ordinary retail uses or 
other uses ordinarily located in shopping centers such as restaurants, theaters and other 
entertainment facilities, and stores engaged in the sale of consumer goods and related 
services) as to which heightened or special requirements or standards may apply under 
Environmental Laws or otherwise pertaining to Hazardous Materials or Hazardous 
Discharges, but which heightened or special requirements or standards would not apply were 
the property not used or contemplated or attempted to be used for such purposes. The 
foregoing provisions of this Section 1 also shall run to the benefit of, and may be enforced 
by, any other person or entity that succeeds to title or lawful possession, either directly or 
indirectly through intervening owners, from an Indemnified Party to the Property within 
twelve (12) years after the Closing Date (each an "Additional Indemnified Party"), but only 
as to matters otherwise covered by the foregoing provisions of this Section 1 that are 
discovered by an Indemnified Party or Additional Indemnified Party and communicated to 
MDRC in writing in reasonable detail within twelve (12) years after the Closing Date. 
MDRC and Owner acknowledge that the Property has been or may be divided into a number 
of separate legal parcels and that clause (f) above pertaining to Owner's successors in interest 
shall apply on a parcel-by-parcel basis (i.e., the transfer of one such parcel shall constitute a 
transfer to a successor within the meaning of clause (f) above only as to the transferred 
parcel). In addition, the transfer of the Property or any parcel thereof by an Indemnified 
Party to any entity controlling, controlled by or under common control with such Indemnified 
Party, or to any partnership or other entity in which such Indemnified Party is a general 
partner or managing member, shall not be considered to be a transfer or succession for the 
purposes of establishing the first or second successor in interest to Owner under clause (f) 
above (e.g., if such transferor Indemnified Party were the first successor in interest to Owner 
under clause (f), then such affiliated transferee also shall be considered to be the first 
successor to Owner). 
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2. Limitations on IndemnitY. MDRC shall not be liable to any 
Indemnified Party or Additional Indemnified Party for any Claims arising out of any single 
Hazardous Discharge or group of related Hazardous Discharges or presence of Hazardous 
Materials, violation of Environmental Laws or Environmental Complaints pertaining to such 
single Hazardous Discharge or group of Hazardous Discharges, except to the extent that such 
Claims exceed the sum of $25,000. 

3. No Limitation From Knowled2:e. MDRC hereby acknowledges and 
agrees that MDRC's duties, obligations and liabilities under this Indemnity are in no way 
limited or otherwise affected by any information any Indemnified Party or Additional 
Indemnified Party may have (or studies it has done) concerning the Property and/or the 
presence in, at, on or under the Property of any Hazardous Materials. 

4. Payment; Interest. All payment obligations of MDRC to Indemnified 
Parties hereunder shall be payable immediately upon demand and shall bear interest 
following demand at a rate that is the lesser of ten percent ( 10%) or the highest rate 
permitted under law. If, upon final judicial determination of the payment dispute by a court 
of competent jurisdiction, it is determined that the payment made by MDRC was not owing 
under this Indemnity, the Indemnified Party who received such payment shall promptly 
reimburse MDRC for the payment made by MDRC with interest thereon accruing from the 
date the payment was delivered to such Indemnified Party at a rate that is the lesser of ten 
percent (10%) or the highest rate permitted under law. 

5. Survival. MDRC hereby __ acknowledges and agrees that, 
notwithstanding any other provision of this Indemnity or any provision contained in the 
Purchase Agreement to the contrary, the obligations of MDRC under this Indemnity shall 
surv~ve the rec;:ordation of the Grant Deed, as defined in the Purchase Agreement, without 
limitation, and shall run to the benefit of the Indemnified Parties and the Additional 
Indemnified Parties as set forth above in this Indemnity, respectively; provided, however, 
that, in no event shall any indemnity or hold harmless agreement or other agreement or 
covenant made by any Indemnified Party for the benefit of any other party (other than 
another Indemnified Party), or by any Additional Indemnified Party (other than another 
Additional Indemnified Party), provide or constitute a basis for recovery by any Indemnified 
Party or Additional Indemnified Party or any other party against MDRC pursuant to this 
Indemnity (i.e., although MDRC shall remain liable to each of the Indemnified Parties and 
each of the Additional Indemnified Parties, respectively, for any liability they may incur 
under law as set forth above in this Indemnity and for all matters otherwise covered by this 
Indemnity, neither any Indemnified Party nor any Additional Indemnified Party shall be 
entitled to effectively pass through by contract the benefits of this Indemnity to parties other 
than the Indemnified Parties or Additional Indemnified Parties, respectively). 

6. Independent Obligations; Limitations. MDRC's obligations hereunder 
are independent of the obligations of MDRC under the Purchase Agreement and any other 
document, contract and agreement entered by the parties in connection with the Purchase 
Agreement or the transactions contemplated therein, and also independent of any obligations 
of any other indemnitor, insurer or other person or entity, and Owner and any other 
Indemnified Party or Additional Indemnified Party may enforce any of its rights hereunder 
independently of any other right or remedy that such party may at any time hold. Nothing in 
this Indemnity shall limit or affect any right or remedy that Owner or any other Indemnified 
Party or Additional Indemnified Party may otherwise hold at any time, except that Owner 
and, by accepting any benefit of this Indemnity or any interest in the Property, each other 
Indemnified Party and each Additional Indemnified Party hereby agrees that, provided 
MDRC fulfills its obligations pursuant to the Purchase Agreement with respect to the 
Remediation and otherwise fulfills all of its obligations under this Indemnity other than those 
under clause (ii) of Section 1 above (and without waiving or modifying the other clauses of 
Section 1), neither MDRC, McDonnell Douglas Corporation ("MDC"), any entity 
controlling, controlled by or under common control with MDRC or MDC, nor any of the 
respective shareholders, partners, directors, officers, employees, agents or representatives of 
the foregoing (collectively, the "MDC Parties"), shall have any liability under clause (ii) of 
Section 1 above (including by way of MDC's guaranty of this Indemnity) or otherwise under 
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any applicable law or right or theory of recovery, and Owner and, by accepting any benefit 
of this Indemnity or any interest in the Property, each other Indemnified Party and each 
Additional Indemnified Party agrees to refrain from asserting any claim against the MDC 
Parties for, any loss or damage (including, but not limited to, lost profits or diminution in 
value of the Property) due to the presence of Hazardous Materials or" the occurrence of 
Hazardous Discharges in, at, under or in the vicinity of the Property, or the effect thereof on 
the Property or its desirability or marketability (the 11 Prohibited Claims"). Owner and, by 
accepting any benefit of this Indemnity or any interest in the Property, each other 
Indemnified Party and each Additional Indemnified Party hereby waives, releases, acquits 
and forever discharges the MDC Parties, to the maximum extent permitted by law, of and 
from the Prohibited Claims. With respect to such release, Owner and, by accepting any 
benefit of this Indemnity or any interest in the Property, each other Indemnified Party and 
each Additional Indemnified Party expressly waives any statutory right granted to such party 
at any time (including, but not limited to, those pursuant to any law pertaining to Hazardous 
Materials or the law of torts or nuisance) pertaining to the Prohibited Claims, as each such 
right may be amended, supplemented, modified or replaced from time to time, and Owner 
expressly waives all of its rights granted under Section 1542 of the California Civil Code 
with respect to the Prohibited Claims (to the extent Section 1542 may apply to such release) 
which reads as set forth below in Section 7. 

7. Release. MDRC and each and all of its successors and assigns hereby 
waive, release, acquit and forever discharge each of the Indemnified Parties to the maximum 
extent permitted by law, of and from any and all claims, actions, causes of action, demands, 
rights, damages, costs, expenses, and compens~tion whatsoever, direct or inqirect, known or 
unknown, foreseen or unforeseen, as now exist or may arise in the future (in each case 
except to the extent caused by the negligence or other wrongful conduct of an Indemnified 
Party or and Additional Indemnified Party, or their respective tenants, licensees and invitees; 
provrded, how.ever that an Indemnified Party or Additional Indemnified Party shall not be 
considered to have committed negligence or other wrongful conduct due to its failure to 
discover, have knowledge of or remediate an environmental condition otherwise within the 
scope of MDRC's indemnity under this Agreement) as a result of any matter for which 
MDRC has indemnified the Indemnified Parties pursuant to the foregoing provisions of this 
Indemnity. MDRC and each and all of its successors and assigns hereby waive, release, 
acquit and forever discharge each of the Additional Indemnified Parties to the maximum 
extent permitted by law, of and from any and all claims, actions, causes of action, demands, 
rights, damages, costs, expenses, and compensation whatsoever, direct or indirect, known or 
unknown, foreseen or unforeseen, as now exist or may arise in the future (in each case 
except to the extent caused by the negligence or other wrongful conduct of an Indemnified 
Party or an Additional Indemnified Party) as a result of any matter for which MDRC has 
indemnified the Additional Indemnified Parties pursuant to the foregoing provisions of this 
Indemnity. With respect to the release contained in this Section 7, MDRC expressly waives 
any statutory right granted to MDRC pursuant to any Environmental Law or the law of torts, 
as each may be amended, supplemented, modified and replaced from time to time, and 
MDRC expressly waives all of its rights granted under Section 1542 of the California Civil 
Code (to the extent Section 1542 may apply to the releases set ferth in this Section 7) which 
reads as follows: 

"A general release does not extend to claims which the creditor 
does not know or suspect to exist in his favor at the time of 
executing the release, which if known by him must have 
materially affected his settlement with the debtor." 

8. Defaults and Cure. 

(a) Breaches by MDRC. The following shall constitute breaches by 
MDRC under this Indemnity: 

(i) 
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(ii) MDRC's failure to comply with any valid and 
enforceable order or directive from any governmental agency having jurisdiction over 
the Property concerning Hazardous Materials, Hazardous Discharges, violations of 
Environmental Laws or Environmental Complaints, which failure results in the 
enforcement thereof against the Property or any Indemnified Party or Additional 
Indemnified Party, that are within MD RC' s indemnities set forth in Section 1 of this 
Indemnity. 

(b) Cure Rights. In the event of a breach of this Indemnity by 
MDRC, MDRC may cure such breach within a reasonable time (not to exceed 30 days) after 
written notice from an Indemnified Party or Additional Indemnified Party to MDRC 
specifying the breach with reasonable detail; provided, however, that if the nature of 
MDRC's obligation is such that more than 30 days are required for cure of such breach (but 
this shall not apply to any failure to pay a monetary sum), MDRC shall not be in default if it 
commences such steps as are reasonable under the circumstances toward performance of such 
cure within such 30-day period and thereafter diligently prosecutes the cure to completion. 
In the event a breach by MDRC is not cured as specified in the immediately preceding 
sentence, such breach shall be considered to be an "Event of Default" under this Indemnity. 
The provisions of this paragraph are subject to the provisions of Section 8(d). 

(c) Cure on MDRC's Behalf. Subject to the provisions of 
Section 8(d), in the event of an Event of Default by MDRC under this Indemnity, an owner 
of the affected portion of the Property (or such owner's tenant, lender or other party having 
an interest in such portion of the Property to wlwm such owner has exclusiv~ly assigned its 
rights under this paragraph) shall have the right to take such actions as such party believes in 
good faith to be reasonably necessary and appropriate toward curing such Event of Default 
and ~hall have_ the right t_o charge the reasonable costs thereof to MDRC, provided such party 
has given MDRC at least fifteen (15) days' written notice expressing its intention to invoke 
the provisions of this sentence. MDRC shall pay all such reasonable costs incurred by such 
party upon such party's demand and presentation of invoices supported by reasonable 
evidence as to their propriety. All amounts not so paid by MDRC within fifteen (15) days of 
such demand and presentation shall bear interest at the rate of ten percent (1 0%) per annum 
from the date of such demand and presentation through the date of payment. 
Notwithstanding the foregoing, each Indemnified Party and Additional Indemnified Party 
shall be excused from compliance with the provisions of this Section 8 to the full extent that 
directives or orders of governmental agencies or their representatives, or to the extent that 
other emergencies, reasonably require such Indemnified Party or Additional Indemnified 
Party to take actions without allowing periods of notice or cure to run pursuant to this 
Section 8; provided, however, that such Indemnified Party or Additional Indemnified Party 
shall use reasonable efforts in such circumstances to give notice of the need for immediate 
action to MDRC and may take such reasonably necessary and appropriate action only in the 
event MDRC does not respond appropriately to the emergency. 

(d) Conflicting Demands. Owner and MDRC acknowledge that it is 
possible that MDRC will receive conflicting demands or other communications from the 
various Indemnified Parties and Additional Indemnified Parties in connection with this 
Agreement .. Notwithstanding any other provision of this Agreement, in the event that 
MDRC receives a demand or other communication from an Indemnified Party or Additional 
Indemnified Party respecting any action to be taken or not taken in connection with this 
Indemnity which demand or communication conflicts with a demand or communication 
received from another Indemnified Party or Additional Indemnified Party, MDRC shall give 
reasonable notice of the conflict between such demands or communications to each of the 
parties to the conflicting demands or communications. If one of the parties sending the 
conflicting demand or communication is then an owner of the affected portion of the 
Property (or such owner's tenant, lender or other party having an interest in such portion of 
the Property to whom such owner has exclusively assigned its rights under this paragraph) 
and each of the other parties sending the conflicting demands or communications is not a fee 
owner of the affected portion of the Property (or a fee owner's tenant, lender or other party 
having an interest in such portion of the Property to whom such a fee owner has exclusively 
assigned its rights under this paragraph), then MDRC shall have the right to consider the 
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communication from such fee owner (or such interest holder to whom such owner has 
exclusively assigned its rights) to be the demand or communication given pursuant to this 
Indemnity, while ignoring the other conflicting demands or communications from the other 
Indemnified Parties or Additional Indemnified Parties. In the event that conflicting demands 
or communications are received from any Indemnified Parties or Additional Indemnified 
Parties each of whom is a fee owner of the affected portion of the Property (or to such 
owner's tenant, lender or other party having an interest in such portion of the Property to 
whom such owner has exclusively assigned its rights under this paragraph), MDRC shall be 
afforded reasonable opportunity to cause the makers of the conflicting demands or 
communications to communicate with each other in an effort to concur with such demand or 
communication. In the event the conflict cannot be resolved within a reasonable period of 
time, MDRC shall have the right to elect either to (i) require the parties making the 
conflicting demands or communications to resolve their conflict in accordance with dispute 
resolution provisions set forth in Section 21 of this Agreement (in which event the issue to be 
resolved in such proceeding, as it pertains to MDRC, shall be limited to selection of which 
the conflicting demands or communications is the most reasonable), or (ii) consider the 
communication from either party making the conflicting demands or communications to be 
the demand or communication given pursuant to this Indemnity, while ignoring the other 
conflicting demands or communications, provided that the demand or communication selected 
by MDRC is a reasonable demand or communication. In the event MDRC relies upon a 
decision rendered in a proceeding under Section 21 or, alternatively, upon a reasonable 
conflicting demand or communication as permitted pursuant to this paragraph (i.e., in the 
event that MDRC does not elect to cause the parties to resolve their dispute under the 
provisions of Section 21), the maker of each nonprevailing conflicting demand (i.e., the 
nonprevailing party(ies) in a proceeding under Section 21 or each party whose demand has 
not been selected by MDRC in the event the dispute is not resolved under the provisions of 
Section 21) shall be prohibited from exercising its rights pursuant to Section 8(c) or 
otherwise claiming a default for MDRC's failure to follow such conflicting demand to the 
full extent of such conflict, without, however, limiting such party's (or any other party's) 
other rights under this Agreement as an Indemnified Party or Additional Indemnified Party. 

9. Cumulative Remedies; No Waiver. The rights, powers and remedies of 
Owner hereunder are cumulative and not exclusive of any other right, power or remedy that 
Owner may otherwise have, subject to the provisions of Section 6 above. No failure or 
delay on the part of Owner in exercising any right, power or remedy may be, or may be 
deemed to be, a waiver thereof; nor may any single or partial exercise of any right, power or 
remedy preclude the further exercise thereof, or the exercise of any other right, power or 
remedy. 

10. Attorney's Fees. In any action arising out of this Indemnity by Owner 
or MDRC, the losing or defaulting party shall pay to the prevailing party attorneys' fees, 
costs and expenses actually and reasonably incurred in prosecuting such action.· 

11. Notices. All notices, demands and other communications required or 
permitted to be given or served under this Indemnity shall be in· writing and shall be 
delivered to the appropriate party at its address as follows: 

If to MDRC: 

03·27-97 6002-00034 
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McDonnell Douglas Realty Company 
18881 Von Karman Avenue, Suite 1200 
Irvine, California 92715 
Attn: Mr. Thomas J. Motherway 

With a copy to: 

Hewitt & McGuire 
19900 MacArthur Boulevard, Suite 1050 
Irvine, California 92612 
Attn: Jay F. Palchikoff 
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If to Owner: VESTAR DEVELOPMENT CO. 
2425 East Camelback Road, Suite 750 
Phoenix, Arizona 85016 
Attn: President 

With a copy to: 

VESTAR DEVELOPMENT CO. 
2425 East Camelback Road, Suite 750 
Phoenix, Arizona 85016 
Attn: Richard J. Kuhle 

Addresses for notice may be changed from time to time by written notice to all other parties. 
All communications shall be effective when actually received; provided, however, that 
nonreceipt of any communication as the result of a change of address of which the sending 
party was not notified or as a result of a refusal to accept delivery shall be deemed receipt of 
such communication. In addition to the notices required above in this Section, if an 
Indemnified Party or Additional Indemnified Party who is an owner or lessee of a 20,000 
square foot or greater portion of the Property requests copies of notices, demands or other 
communications given pursuant to this s~ction, then the parties shall give copies of such 
notices, demands and other communications to the requesting party in instances in which 
such notices, demands or other communications directly concern or impact the portion of the 
Property owned or leased by such requesting party. Such Indemnified Party or Additional 
Indemnified Party requesting party shall ma:ke i~_request to receive such notic~s, demands 
and other communications by written notice delivered to MDRC and Owner pursuant to the 
preceding provisions of this Section. 

-
12. Bindim~: Agreement; Assignment: Amendment. This Indemnity and the 

terms, covenants and conditions hereof shall be binding upon and inure to the benefit of 
MDRC and the Indemnified Parties (and Additional Indemnified Parties, but only to the 
extent of MDRC's obligations to Additional Indemnified Parties as set forth in this 
Indemnity), and no person or entity shall be permitted to transfer, convey or assign this 
Indemnity or any right or obligation hereunder (and any attempt to do so shall be void) 
except to an Indemnified Party (or to an Additional Indemnified Party, but only to the extent 
of MDRC's obligations to Additional Indemnified Parties as set forth in this Indemnity). No 
amendment of this Agreement shall be binding against an Indemnified Party or Additional 
Indemnified Party who has acquired rights under this Agreement at the time of such 
amendment, except to the extent such Indemnified Party or Additional Indemnified Party has 
approved such amendment. 

13. Interpretation. Whenever the context requires, all terms used herein in 
the singular shall be construed in the plural and vice versa, and each gender shall include 
each other gender. Section headings in this Indemnity are included for convenience of 
reference only and are not a part of this Indemnity for any other purpose. Capitalized terms 
not defined herein shall have the same meaning ascribed to such terms in the Purchase 
Agreement. 

14. Governing Law. This Indemnity shall be governed by and construed in 
accordance with the laws of the State of California. 

15. Third Party Beneficiary. This Indemnity and every provision hereof is 
for the exclusive benefit of the parties to this Indemnity and the Indemnified Parties (and the 
Additional Indemnified Parties, but only to the extent of MDRC's obligations to Additional 
Indemnified Parties as set forth in this Indemnity) and not for the benefit of any other party. 
Specifically, this Indemnity shall not run with the Property, but shall run to the benefit of the 
Indemnified Parties (and the Additional Indemnified Parties, but only to the extent of 
MDRC's obligations to Additional Indemnified Parties as set forth in this Indemnity). 

03-27-97 6002-00034 
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16. Counterparts. This Indemnity may be signed in counterparts each of 
which shall constitute an original, but all of which together shall constitute one and the same 
instrument. 

17. No Party Deemed Drafter. Each party participated in the preparation 
of this Indemnity personally and with the benefit of counsel. If this Indemnity is ever 
construed by a court of law or equity, such court shall not construe this Indemnity, or any 
provision hereof, more harshly against any party as drafter. 

18. Incorporation By Reference. Each and all of the recitals herein 
contained are hereby incorporated herein by this reference as if set forth in full in the body 
of this Indemnity. 

19. Entire Agreement. This Indemnity and the Purchase Agreement 
constitute all of the agreements between the parties respecting the specific matters addressed 
herein and supersede all other prior or concurrent oral or written letters, agreements or 
understandings, without limitation. 

20. Partial Invalidity. If any provision of this Indemnity shall be 
determined to be unenforceable in any -circumstances by any court of competent jurisdiction, 
then the balance of this Indemnity shall be enforceable nonetheless, and the subject provision 
shall be enforceable in all other circumstances. 

21. Enforcement; Disputes. ·-

(a) Attorneys' Fees. In the event of any action or proceeding 
insti!Uted bet\'{een MDRC and any Indemnified Party or Additional Indemnified Party or a 
dispute between or among Indemnified Parties or Additional Indemnified Parties in the event 
MDRC elects to employ the provisions of this Section as permitted of MDRC in Section 8(d) 
in connection with this Agreement, then the prevailing party shall be entitled to recover from 
the losing party all of its costs and expenses, including, without limitation, court costs, costs 
of appeals, attorneys' fees and disbursements actually and reasonably incurred. 

(b) Resolution of Disputes. MDRC and Owner have agreed on the 
following mechanisms in order to obtain prompt and expeditious resolution of all 
controversies, claims or disputes arising out of or in connection with the performance or 
non-performance of any terms of this Agreement and on the equitable and fair allocation as 
to the parties' obligations hereunder. By accepting any benefit of this Indemnity or any 
interest in the Property, each Indemnified Party and Additional Indemnified Party also 
accepts and agrees to be bound by the provisions of this Section 21 as if such party were the 
Owner. 

(i) Reference of Dispute. Any dispute seeking damages, 
interpretation of this Agreement and any dispute seeking equitable relief, such as but not 
limited to specific enforcement of any provision hereof, shall be heard and determined by a 
referee pursuant to California Code of Civil Procedure Section 638, subdivision 1. The 
venue of any proceeding hereunder shall be in Orange County, unless changed by order of 
the referee. 

(A) Procedure for Appointment. The party seeking to 
resolve the dispute shall file in court and serve on the other party a complaint 
describing the matters in dispute. Service of the complaint shall be as prescribed by 
California law. At any time after service of the complaint, any party may request the 
designation of a referee to try the dispute. Thereafter MDRC and the Indemnified 
Party or Additional Indemnified Party involved in the dispute shall use their best 
efforts to agree upon the selection of a referee from among the available referees at 
Judicial Arbitration and Mediation Service ("JAMS"). If MDRC and the Indemnified 
Party or Additional Indemnified Party are unable to agree upon a referee within ten 
days after a written request to do so by any party, then either may petition the judge 
of the Superior Court to whom the case is then assigned to appoint a referee from 

03-27-97 6002-00034 
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JAMS. For the guidance of the judge making the appointment of said referee, the 
parties agree that the person so appointed shall be a retired judge from JAMS 
experienced in the subject matter of the dispute. 

(B) Standards for Decision. !o the extent consistent 
with the terms of this Agreement, the provisions of California Code of Civil 
Procedure, Sections 642, 643, 644 and 645 shall be applicable to dispute resolution 
by a referee hereunder. In an effort to clarify and amplify the provisions of 
California Code of Civil Procedure, Sections 644 and 645, the parties agree that the 
referee shall decide issues of fact and law submitted by the parties for decision in the 
same manner as required for a trial by court as set forth in California Code of Civil 
Procedure, Sections 631.8 and 632, and California Rules of Court, Rule 232. The 
referee shall try and shall decide the dispute according to all of the substantive and 
procedural law of the State of California, unless MDRC and the Indemnified Party or 
Additional Indemnified Party involved in the dispute stipulate to the contrary. When 
the referee has decided the dispute, the referee shall also cause the preparation of a 
judgment based on said decision. The judgment to be entered by the Superior Court 
of Orange County, California will be based upon the decision of the referee. The 

· referee's decision shall be appealable in the same manner as if the judge signing the 
judgment had tried the case. 

(ii) Cooperation. All parties to the dispute shall diligently 
cooperate with one another and the person appointed to resolve the dispute, and shall 
perform such acts as may be necessary to obtain a prompt and expeditious resolution of the 
dispute. If any party refuses to diligently cooperate, any other party, after first giving notice 
of its intent to rely on the provisions of this paragraph, incurs additional expenses or 
attorpeys' fee~ solely as a result of such failure to diligently cooperate, the referee may 
award such additional expenses and attorneys' fees to the party giving such notice, even if 
such party is not the prevailing party in the dispute. 

(iii) Allocation of Costs. The cost of the proceeding shall 
initially be borne equally by the parties to the dispute, but, subject to Section 2l(b)(ii) 
hereof, the prevailing party(ies) in such proceeding shall be entitled to recover, in addition to 
reasonable attorneys' fees and all other costs, its contribution for the reasonable cost of the 
referee as an item of recoverable costs. The referee shall include such costs in his judgment 
or award. 

(iv) Multiple Indemnified Parties. In the event any dispute 
involves more than one Indemnified Party or Additional Indemnified Party, then, as to 
decisions and stipulations to be made pursuant to the provisions of this Section 21, MDRC 
shall have the right to consider the decisions and stipulations as communicated by Owner (or, 
if Owner no longer owns a fee interest in any portion of the Property, then the Indemnified 
Party or Additional Indemnified Party who is then the fee owner owning the largest portion 
of the Property by gross acreage) to be the decisions and stipulations to be made pursuant to 
this Section 21 (including, but not limited to, selection of refere-es under Paragraph A above), 
and MDRC shall have the right to ignore all others. 

22. Time of Essence. Time is of the essence of every provision of this 
Indemnity. 

23. Estoppel and Recognition Certificates. MDRC, concurrently with the 
execution and delivery of this Agreement (provided Owner has given MDRC at least 20 
days' prior written notice) and thereafter upon twenty (20) days' notice from Owner or 
another Indemnified Party or Additional Indemnified Party, shall provide such party with an 
estoppel certificate confirming (i) the effectiveness of this Indemnity and (ii) the recognition 
of a prospective purchaser, lessee, lender or other party as an Indemnified Party or 
Additional Indemnified Party (where such recognition is accurately the case). 

03-27-97 6002-00034 
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IN ·wiTNESS WHEREOF, the parties hereto have executed this Indemnity as 
of the day and year first above written. 

03-27-97 6002-00034 
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"Owner" 

VESTAR DEVELOPMENT CO., an Arizona 
corporation 

By: ______________________________ _ 

"MDRC" 

McDONNELL DOUGLAS REALTY 
COMPANY, a California corporation 

By: ______________________________ ___ 
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EXHIBIT "J" 

DELIVERED DOCUMENTS 

1. Chicago Title Insurance Company Preliminary Report dated June 27, 1996, Order 
No. L9600307A X59, Reference 150203. 

2. Chicago Title Insurance Company Preliminary Subdivision Report dated July 13, 
1996, Order No. 6110024A X13, Subdivision Map of 52172. 

3. Torrance Facility Demolition Phase 1 Prepared by R. Jay Falkenburg & Assoc. dated 
May 22, 1996, Sheet A-1, Sheets A2.1 through A2.11 (12 sheets total). 

4. Demolition Plan- Phase 1 prepared by Tait & Assoc. Inc. dated May 21, 1996, 
Sheets C-1 through C-4 ( 4 sheets total). 

5. Phase I Environmental Assessment for Parcel A prepared by Kennedy/Jenks 
Consultants dated March 20, 1_996 (116 pages). 

6. Phase I Environmental Assessment for Parcel B prepared by Kennedy/Jenks 
Consultants dated April, 1996 (116 pages). 

7. Phase I Environmental Assessment for-parcel C prepared by Kennedy/Jenks 
Consultants dated May, 1996 (116 pages). 

8. · Phase II Subsurface Investigation Parcel A prepared by Kennedy/Jenks Consultants 
dated June 5, 1996 (3 volumes). 

9. Supplemental Subsurface Investigation, Parcel A prepared by Kennedy/Jenks 
Consultants dated August 14, 1996 (19 pages). 

10. Harbor Gateway Center Draft Environmental Impact Report dated September 10, 
1996. 

11. Harbor Gateway Center Environmental Impact Report dated February 6, 1997. 

12. Privileged and Confidential Communication subject to the provisions of the 
Vestar/MDRC Confidentiality and Non-Disclosure Agreement: C-6 Facility 
Document Index (8 pages). · 
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S:\DOC\111\96010010.A19 

BOE-CS-00947 42 



See following pages. 
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EXHIBIT "K" 

ESCROW GENERAL PROVISIONS 

BOE-CS-00947 43 



G~~~ ?~OVISIOHS 

?~ora~e all i~ems required in this escro~ as of the 
as o~he~~ise set forth in Agree~ent of the ?arties. 

C.2.te of 

.~.ss~e 

1 : c_ose.o'- escro~ or 
a 30 day IDO~~h in 

any }Jro::-a~ion herein provided, and t!...:..l.ess the part.ies othe~-'ise instruct you. 
you a:-e to use the i71forr;12.tion contained in the last available tax statesent. 
ui~hout regard to any reassess~ents or subsequent changes, rental statement as 
provided by Seller and beneficiary's or associati~~ statements delivered into 
escrou for proration purposes. 

TiT.e is of the essence of these inst.ructions. If this escro~ ~s not in a 
condition to close by ~he T~ LIHIT ~~T3 of as set forth in 
the agreement, and vrit~en demznd for cancellation is received by you fro~ any 
principal to this escrou after said date, you shall act in accordance uith 
Paragraph 7 of the Additional Provisions. If no co~flicting instruction or 
de~nd for cancellation is ~2de, yo~ ~ill proceed to close this escrou ~hen the 
principals have complied uit~ the escro~ instruc~ic~s. In the event one or more 
of the Additional Provisions are held to be invalid in j~dicial proceedings, 
t.hose re~ining ..._ .. ill cont.inue t.o be ope:-2t.i.ve ~ }.._;.y 2!;l~nc5te:'lt.S of or: supple!nent.s 
to any instructions affecting escro~ cust. be in ~7iting. The principals ~ill 
hand you any fu...:.ds and instn.1::1ents required frow each respec;:ively ;:o comple;:e 
<:his esc:-ou. 

If any chec~ subwittec to escrou ~s dishonored unen presented ror pa~en<:, you 
are authorized to_not.ify all pri-:1cipals and/or their respecti~e agents of such 
non-pa~~n~~ 

You are autho:-i:;:ed t.o deliver- a!".d/or rcco:-d all doc:.:=;ents znd disburse a]..l ft!...ICS 
uhe~ you can co~ply ui;:h ;:hese inst:-~c;:ions a~d ins~== :itle as called ro: 

cans~it:.ute o:-te end th~ s2~e cioct!.!"i1en~. If ~hese i~s:.:-·...!c~ior;s rel2~e to 2. s2.le. 
buyer- agrees to buy and seller agrees ;:o sell ~~on :~e terms and conditio~s 
hereof. ?.ll docl!!:":encs. balances anc s::.a:e::Jen::.s dl!£ tl:.e undersi3;~ed are to be 
!:!2.iled t.o \:he r-espec~ive z.ddresses as sho~-n on ?2g:: l h~~~of. unless oth~:--·.ise 

directed. 

ADDITIO:i...""...L ?~OVISIONS 

1. All fu..:.ds -received in ·c.his escro:.r shall be deposi:ed ·.:it.h other escro:: funds 
in a general escrou account or accounts of CoiC:;.GO !ITL::: COt-r?.·\.NY vit;h anj' state 
or national ban~. You shall have no obligation to accou~t fo: the value of any 
escro'-·-:ela;:ed accoun;:ing services and inciden~al benefits tha;: czy be p-:-o·.·ided 
<:o the company by any deposit.oq· ban~:. :\ll disburse~ents shall be I:lZde bj· you: 
ched:. u...:.less othe~.:ise instructed. You shall not be responsible for any delay 
in closing if fu.!lds r-eceived by esc-:-o·-· 2re no::. 2.vailabi.e for L--:mediate 
-:..:i\:.'hd::-a:.·al. C:iiC:-.GO TITLC:: CO~·!..?.:\l'iY ~)". 2t its op~.:o~. :-eauir-e concurring 
instructions f:o~ ai.l principals prior to release of any funds on deposi: ~n 

L:1l.S esc:.-o~. 

2. The pf:rase "close of escro~· (or co:::) as used in this escro~ Geans the date 
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3. Reco:-da~ion o£ 2:17 inst::-1..:2ents delive:-ed th::-ol!gh ;:~i.s esc::-o-:..:l if nec:ess.ar~l 
o:::- prope= for ~he issuance of ~he policy of ~i~le i~su:.-ance called fo:.-, is 
au~ho:::-ized. 

4. No ex~~n~~ion o~ insu=a~ce es :o the ~o~~t o~ p~j~ent of personcl p~ope=~y 
taxes is requi:::-ed lliiless specifically reques~ed. 

any 
of all 

6. All ---::-1. ~~en 
are required to 

notices, coe?.~~ica~io~s. ch2nge o: i~s~=~c~io~s 2nd doc~ents 
be delivered ~irnely at the office of ·c::IC.-\GO TITLE COH?.~ .. NY as 

set for~h herein. 

7. If e de~~nd to ca~cel 1-s sub~tted after the T;~e L;~t Date, any principal 
so requesting you to cancel this esc:.-o~ shall file notice of de22nd to cancel in 
your office in <...-:-iting. You shall --·ithin th=ee (.3) -:.:orking days the:.-eafter !:"..ail 
by certified !:'..ail one copy of such notice to each of the other principals at the 
address stated on Page l. Unless ~-:-itten objectio~ ~he:.-eto is filed in you:::
office b;· a p::-incipal -:.:ithin fiftee~ (15) days afte:: date of such =iling you 
are authorized to cancel tn~s escro~. If this is a sale escro-:.:, you !:"..2.} return 
lender's papers and/or flli1ds upon lender's de~nd. 

B. In the event ~his escro-:.: 1.s cancelled, any fees or charges due C3ICAGO T!TL~ 
COH?fjN i~cluding cancellation fees and any expencitu=es incu:.-red or authorized 
;;hall be_ paid f::-o_:n funds on de~:JOsit 1..:..'1less other--·ise specifically agreed to o:: 
Cec.e~ined by 2. cour-c of co~~~~en~ jt.:::-isdic~iorta U~on :J2.)'""=1t:!:1~ ~h~r:-eof. -=-~~~ri"! 

docl!Ulen::.s and r::onies ::.o the ::-espec;:ive pa;::-c.ies deposi::.i"s s2.::1e, or as orde::-ed b;: 
the cou:-~ 2nd void 2:1 .. ; exec~~~d i~s:.:~~:1t:s. 

six-r:1001::.n ( 6) oe:-iod after S .. --'- fo:~~ herein, C"2lC.-'.GO !lTL:: 
COM?f-t'-rr'" "!22)"", 2c. it.s opcion. ~£~.i~2.~~ i~s 2ge:1c;~ oQligz:.ion 2nd c2ncel ~~~ 

escr-o-:. .. :, =etu::~ing zll docu.::1e:-'..::.s. D.:J:-'.i.es o: o~;,.c::- :~~=s !"-:eld. ~o ::.he :.-es~ec::.ivc 

parc.ies en::.i::.led the:-eto less any fees and charg~s as p:.-ovided herein. 

10. If for any reaso~ flli1ds a:.-e re::.ained or ::-e~1.~ ~n esc:.-o~ af::.er ~he closi01g 
date, you may deduct theref:-o:n a reasonable ::i10;1thly cha:-ge as c~s::.odia::, of not 
less than $25.00 per month, unless o::.he~~ise specified. 

11. In ::he event you should receive or beco::i1e a-:.:are 
or cla~s ~ith respec::. to this escro~ or ~he righ::.s 
hereto, or any ::i10ney o::- property de?osited 
right a;: your op::.ion ;:o discon::.inue any or 
l.S resolved to your satisfaction. 

he:-ei~. 

all 

oE any conf.lic~ing de2E.nds 
of. any of ::he 

shall have 
acts 

part-ies 
the absolute 
such conf.lic:: 

12. You are to be concerned 001ly -:.:it~ ::he direcci~es specifically sec fo:.-;:h 1n 

t.he esc:-o: .. : ins~:-uct.io::s 2nd 2.::1ena..!:1et;.~s the~e~o. 2.nd JOl! 2.r-e not ~o be co~cerned 
no: -:.:itn any other agreer;;en::. o: 

contrac;: bet~een the parties. no::-:.:i::.nstanding recei?t o~ a copy thereof. 
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13. You are released ~=o~ and shall have no liabili~y. obliga~ion o= 
responsibili..~y ~·ith ::-espec~ t.o (c.) ~-:ithholciing a: fe_-:.2.s p!...!::-Su2~t to Sec:..:o:-1 1~45 
of the I::1~e=nal ?,evenue Code of 1954 as ~ended, and ~o Sec;:ions 18552 and 136.68 
of the Cali£o:-nia ? ... e'-'-e!l.ue end T.a.xa~i.o:-t Code. (b) 2dvi.siitg the p2rt.ies 2.s t.o ~he 

- . requi:.-e:went.s of Sec~ion 1445, (c) C.et.e~~ing ._ .. ~eche= che 
foreign pe~so~ or a non-=esident. under such Seccions, ~o~ 

t:.-z.:1s1:ero:- .::..s 2 

non-£o:::-eig:1 GffidaY-it or other exespt.io::. :E=om --·it.~"l-7-:.oldi:-tg under s2.id Sectiorts 
nor o.:her-.:ise rr'..aking any inquiry concern1.ng co::1plia!"!.ce -..·i;:h such Sec;:ions bj· any 
par~y ~o ~he ~ransaction. 

14 . You e. ::-e authorized to des troy o ::- o the ::---·is e dispose of any and all 
documen;:s, papers, ins~ructions, correspondence and other DZterial pertaining to 
this esc=o~ at the expiration of six years (6) ~rom the close of esc=o~ or 
cancellation thereof, ~i~hout liability and vithout - ' . 

::t.!:-~ne:- no~.!.ce. 

ALL ?BTIZS TO TEIS ESG!.CJ;.r ~G::NCJ"I11 .• :::BGE F :\T CEIU.CO TIT I...::: CO:-i?_.Uu DOES HOT 
'?3.0v.LDZ EGll .A.D'VICZ N0'3. E.:\..5 IT !-<..ADZ l.lfY L7-;'"VZSTIGATim<, E:??2S~TATID:i"S 0~ 

~SW...d.NC:E:S i-i"'E...t_TSOEY'"E2. ?7.GA3.DING TE.::: L:::C_-\.L _-LS?ZCTS 0~ CO:::?LL-\liC;:: 0? TEIS 
r-'---.AH.s..ACTIO:t l·i"ITE Alr":::' TAX, S:E:C"CB.ITIZS 0~ OT"-"'::::'3. ST_.I .. T::: 0? .. ?:::D::-:) A i U.VS. IT IS 
::C::CO~ill:::D T~T T:E p_A2.TIZS 037_li.'i L'i1J.:::::?::::;;"D:::I>T L::::G.-\.L ·cOUNSLL _;,_s TO SUCE 
HATT=:'3.S. 

~d of prcr7isions 
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EXHIBIT "L" 

CERTIFICATE OF NON-FOREIGN STATUS 

Section 1445 of the Internal Revenue Code of 1986, as amended, provides that 
a transferee of a U.S. real property interest must withhold tax if the transferor is a foreign 
person. To inform VESTAR DEVELOPMENT CO., an Arizona ("Transferee"), that 
withholding tax is not required upon the disposition of title to the property described on 
Exhibit 1 anached hereto and by this reference incorporated herein, the undersigned hereby 
certifies the following on behalf of McDONNELL DOUGLAS REALTY COMPANY, a 
California corporation ("Transferor"), under penalty of perjury: 

1. Transferor is not a "foreign person, foreign corporation, foreign 
partnership, foreign trust or foreign estate" as those terms are defined in the Internal 
Revenue Code of 1986, as amended, and the Income Tax Regulations. 

2. The U.S. employer identification number of Transferor is ----

3. Transferor's office address is 4060 Lakewood Boulevard, 6th Floor, 
Long Beach, California 90808-1700. 

4. The undersigned has full knowledge of the facts and circumstances set 
forth herein. 

Transferor undc;rstands that Transferee intends to rely on the foregoing 
representations in connection with the United States Foreign Investment in Property Tax Act. - . -

Transferor understands that this certification may be disclosed by Transferee to 
the Internal Revenue Service and that any false statement made by Transferor contained 
herein could be punished by fine, imprisonment, or both. 

Transferor understands that Transferee may face federal income tax liabilities 
and penalties if any statement in this certificate is false. Transferor hereby agrees to hold 
Transferee harmless from any liability or cost which Transferee may incur as a result of 
(i) Transferor's failure to pay any U.S. federal income tax which Transferor is required ro 
pay, or (ii) any false or misleading statement contained herein. 

Under penalty of perjury, the undersigned hereby declares that Transferor has 
examined this certification and, to the best of its knowledge and belief, it is true, correct and 
complete. 

DATED: ____ , 199 

03-27-97 6002-00034 
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McDONNELL DOUGLAS REALTY 
COMPANY, a California corporation 

By: 
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EXHIBIT 1 
TO CERTIFICATE OF NON-FOREIGN STATUS 

LEGAL DESCRIPTION 

[TO BE INSERTED] 

2 
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SELLER'S STATE TAX WITHHOLDING CERTIFICATE 

SELLER hereby certifies to VESTAR DEVELOPMENT CO., an Arizona 
("BUYER") that withholding of tax under Sections 18805, 18815 and 26131 of the California 
Revenue and Taxation Code (collectively, the "Act") will not be required: 

CHECK ALL APPLICABLE ITEMS: 

[_] 

[_] 

[ _] 

[_) 

[ _) 

1. 

2. 

3. 

4. 

5. 

SELLER is a resident of California. SELLER's address is 4060 Lakewood 
Boulevard, 6th Floor, Long Beach, California 90808-1700. 

SELLER is a corporation qualified to do business in Califorllia. 

SELLER is a partnership as determined in accordance with Subchapter K of 
Chapter 1 of Subtitle A of the Internal Revenue Code. 

SELLER has received a homeowner's property tax exemption for the Property. 

SELLER is a bank acting as a trustee other than a trustee of a deed of trust. 

If none of the above apply, SELLER certifies that SELLER has filed Form 
597-A with the California Franchise Tax Board ("FTB") for the purpose of obtaining a 
Certificate from the FTB that SELLER is not required to pay to the FIB. the amount of tax 
otherwise required to be withheld and paid under the Act, or SELLER is required only to 
pay a reduced amount of such tax. 

. -

SELLER understands that this Certificate may be disclosed to the FTB by 
BUYER. 

Under penalty of perjury, the undersigned declares that this Certificate is true, 
correct and complete. 

DATED: ____ , 199_ 
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McDONNELL DOUGLAS REALTY 
COMPANY, a California corporation 

By: 
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EXHIBIT "M" 

1099 DESIGNATION 

In order to insure compliance with the information reporting requirements of Section 6045 of 
the Internal Revenue Code and the regulations promulgated pursuant thereto, the parties 
hereto enter into this Written Designation Agreement on this __ day of 
_________ , 199_, and agree as follows: 

Section 1. Reporting Person. In accordance with Regulation Section 
1.6045-4(e)(5)(iii), the parties hereby designate the following person to act as the "reponing 
person" for the purpose of ping, filing and maintaining any and all information returns 
required by Section 6045 in connection with this transaction: 

Name of Reponing Person: Chicago Title Company 

Address of Reporting Person: 

-
The parties agree and acknowledge that the reponing person herein identified 

is an eligible person under Regulation Section 1.6045-4(e)(5)(ii). The reporting person 
hereby covenants and agrees to fully comply with all reporting and other requirements of 
Internal Revenue Code Section 6045 and the regulations promulgated thereunder. The 
reporting person specified herein agrees to file the forms between the end· 6f the calendar 
year in which the transactions contemplated herein occur and February 28 of the following 
calendar year. 

Section 2. Transferor and Transferee. 

Name of Transferor: McDonnell Dou2:las Real tv Comoanv. a California 
corporation. 

Address of Transferor: 4060 Lakewood Boulevard. 6th Floor. Long Beach. 
California 90808-1700. 

Name of Transferee: Vestar Development Co., an Arizona corooration 

Address of Transferee: 2425 East Camelback Road. Suite 750. Phoenix. AZ 

Section 3. Subject Propenv. The real property which is the subject of this 
Agreement is located at the southwest corner of Normandie A venue and 190th Street in the 
City of Los Angeles, California as more fully described in the legal description attached 
hereto as Exhibit "1" and incorporated herein by this referenc~. 

Section 4. Retention of A2:reement. Each of the parties to this Agreement 
agrees to retain a copy of this Agreement for at least four (4) years after the Closing Date. 
Upon request by the Internal Revenue Service or any person involved in the subject 
transaction, other than the parties hereto, each party agrees to provide copies of this 
Agreement for inspection as required by Regulation 1.6045-4(e)(5)(iii).. 
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IN \VITNESS WHEREOF, the parties hereto have executed this Wrinen 
Desi a-nation A areement as of the date first above wrinen. "' "' 
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TRANSFEROR: 

McDONNELL DOUGLAS REALTY 
COMPANY, a California corporation 

By: 

TRANSFEREE: 

VESTAR DEVELOPMENT CO., an Arizona 
corporation 

By: 

CHICAGO TITLE COMPANY 

By: 
Its: Attorney-In-Fact 

"Reporting Person" 

2 
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LEGAL DESCRlPTION 
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EXHIBIT "N" 

LAND USE RESTRJCTIONS FOR 170-ACRE PARCEL 

The following shall be incorporated as Prohibited Uses in the Seller's 
Restrictions: 

1. The following uses shall be prohibited on the entire 170-Acre Parcel: Environmental 
remediation facility (except in connection with remediation of the 170-Acre Parcel); 
exterminating service; butane distribution; exterminating and fumigating warehouse; 
bulk storage of gasoline or fuel oil tanks (except as incidental to retail sales); bulk 
storage of paint and varnish; petroleum products packaging and storage; adult book 
store, adult novelty store, adult theater or adult live entertainment; day labor hiring 
hall; pawn shop; religious mission, including a charity dining hall; commercial 
loading of small arms or manufacture of ammunition; rock quarrying, sand and gravel 
or other mineral extraction; transit terminal; propane sales except as incidental to 
other retail sales or service; drive-in movie theater; tattoo establishment; thrift store; 
concrete or cement products manufacturing; plating or polishing shop, plating works 
or electric plating; foster home or group foster home; farm devoted to hatching, 
raising, breeding and marketing of chickens, turkeys or other fowl, rabbits, fur
bearing animals or fish; feeder lot for horses, cattle, goats or sheep; dairy farm; bail 
bond company; body and fender shop;_ caililery, slaughter house or ?"Ieat, processing 
or packaging plant; cesspool service; crematorium; flour or grain elevator; motor 
vehicle fuel distribution facility (other than at retail); outdoor hay and straw storage; 
mass~ge establi~hmem (except as incidemal to physical therapy, fitness or medical 
uses); repair and rewinding of transformers or generators; outdoor paving materials 
storage; welding shop; wrecking yard or junkyard; shelter or dormitory intended to 
provide temporary shelter; transient hotel; so-called "head shop" or facility for the 
sale of drug paraphernalia; residential uses; traveling carnival; bingo parlor or any 
establishment conducting games of chance; dumping or disposing of garbage or 
refuse; or any other business which creates strong, unusual or offensive odors, fumes, 
dust or vapors, is a public or private nuisance, or emits noise or sounds which are 
objectionable due to intermittence, beat, frequency, shrillness or loudness. 

2. The following uses shall be prohibited on the remainder of the 170-Acre Parcel 
(except for the area crosshatched as the "Western Frontage Property" on the following 
page): any retail use (including restaurant use) in excess of 3,000 square feet by a 
single operator; provided, however, that after the date three (3) years after ~he 
Closing, such property also may be used for the following secondary retail uses: 
bowling alleys, roller or ice skating rinks and health or fitness establishments. 

3. The following uses shall be prohibited on the Western Frontage Property: (i) any 
restaurant or any store engaged in the retail sale of consumer goods, in each case in 
excess of 7,500 square feet by a single operator, and (ii) any fast-food restaurant 
before the date three (3) years after the Closing. 
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EXHIBIT "0" 

LEASED PARCEL 

SITE SKETCH OF LOADING AREA 
OF POTENTIAL DELAY OF 

AVAJLAB!LlTY UNTfL 12/31/98 

LOADING AA£A OF P01'ENTlAL 

AREA= 7427,98 SF 
SCAl£ 1 "-1 00' 

I l~mecl 
,~ .... , 

2riJis w.oPER1Y~ J I 

E..'UIIBIT "0'' 

I -- . I 
PARCEL I I tPARCEL 2 

I (0.9 AC) (3..6 AC) 

DEl..AY OF AVAU..ABll.HY 10 -----'~-/ 

VI="--STAR UNl'lL~12:/3:1~/~9a~::::~~~~::;~~~~~-=----~~ 

03-27-97 6002-00034 
S:\COC\111\960100i0.A19 

I 
1 

I 

I 
1 

l 
I 

. l 
:::c 
0:::: 
0 
z 

BOE-CS-0094755 


